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CUSTOM  HOUSE 


Card  1 


VOTED:   to  take  under  advisement  permission  advertise  dvprs  kit.   10/8/87 

VOTED:   to  ratify  and  confirm  previous  resolution  authorize  purchase 

US  Custom  House  initial  closing  10/9/87'  documents  held  in  escrow  til 

10/23/87;  Auth  time  to  secure  necessary  insurance,  maintenance, 

seurity  arrangement.   Doc.  #4958.  10/8/87 

^OTED:   to  cont  under  advisement  adver  dvprs  kit  and  auth  Dir  set  up  tour 

for  Board  Members  of  Custom  House  bldg  before  next  meeting.  10/22/87 

OTED :   to  schedule  mtg  for  dvprs  make  presentations  3/16/88  at  2  pm.   3/10/88 
/OTED :   to  take  under  advisement  three  Custom  House  proposals.   3/16/88 
VOTED:   to  note  and  file  info  memo  City  Council  report.  5/12/88 

'OTED:   to  adopt  Resol  tent  desig  Custom  House  Tower  Associates  as 
edeveloper  Custom  House,  2  India  St.  Doc.  #5049 . (Cowens)         6/9/88 

OTED:   to  auth  ExDir  exec  amendment  Northeast  Security  Inc  to  $12.12  per 
r  eff  2/1/89  incl  security  for  Custom  House  Tower  spec  events.   I/26/89 


CUSTOM  HOUSE 


Card  2 


•; 


VOTED; 


V^OTED: 


Dir.  auth.  to  execute  Lease  Commencement  Agreement 
w/Custom  House  Tower  Associates,  incl.  changes, 
revisions  deemed  necessary;  Doc.  ff5227 


9/21/89 


Dir  auth  solicit  qualif s/props  re  repairs/imprvmts  to 

Cust  Hse,  surround  feats  ^/5/90 


VOTED:  Dir  auth  adv^Dvlpr-  Kit  Custom  House 
&  reject  all  previous  proposals 
&  rescind  tent  desig  Custom  House  Tower  Assoc. 


4/19/90 


y 


VOTED:  BRA  requests  3  Custom  House  RFP ' s  respondents 
submit  add ' 1  materials  re  their  proposals  to 
redevelop :'"Lincolh  Property  Co.,  Beal  Companies, 
NYNEX/  St.  James/Taylor  Properties 


Chairman  requested  pfogress  rpt  -  no  vote  v'^.  . 

4    VOTED:    Beal  Companies  &  CHjiiotel  Partners  directed  submit  by  7/20/90  to  BRA 
suppl  infor  re  their  proposals 


/ 


VOTED:  BRA  adopts  Resol    re  Tent  Desig  Beal  Companies  develop  Custom  House, 
Waterfront  R-77 


6/14^90 
7/12/90 

7/26/90 


CUSTOM  HOUSE  Card  3 

VOTED:  Auth  approves  adv  proposed  from  Licensed  electr  for 

serv  in  Custom  House  clean-out;  &  further  10/11/90 

VOTED:  Auth  approv  adv  for  proposals  serv  from  licensed 

plumber  and  bldg  materials  disposal  contractor       10/11/90 

VOTED:  Board  auth  CPO  issue  punch  order  to  BFI  Waste  Systems  for  use  by 
BRA  work  crews  re  clean-out  of  Custom  House  for  agreed-upon 
price  of  S480  per  removal ,  w/total  cosfc  not  to  exc  $10,000  10/25/90 

VOTED:    Bd  auth  C.P.O.  purchase  order  to  Paisley  Maint.,  Inc.  for  clean  out 

of  Custom  House  at  $2,900.00  11/14/90 

OTLD:    Bd  auth  Chief  Procurement  Officer  to  issue  p.o.  to  Old  Colony  Elect,  for 

clean  out  of  Custom  House,  price  $9,700.00  11/29/90 

TED:         amend  vote  by  adding  "said  payment  shall  be  made  on  the  earlier  to  occur  of 
the  construction  loan  closing  by  the  Beal  Co.  or  7/1/91"  so  as  to  read: 
That  the  BRA  is  auth  to  refund  to  Trammell  Crow  Co.  sum  of  $125,000. 
in  full  settlement  of  any  &  all  claims  by  Trammell  Crow  Co.  &  Custom 
House  Tower  Assoc,  re  the  $250,000  dep.  made  on  9/21/89,  said  payment 
shall  be  made  on  the  earlier  to  occur  of  the  construction  loan  closing 
by  the  Beal  Co.  or  7/1/91  DOCUMENT  NO.  5383  1/30/91 


STOM  HOUSE  CARD  4 

•TED:       BRA  hereby  adopts  Order  of  Taking  concerning  portions  of  India  St.  located 
between  State  St.  &  Central  St.  necess.  for  redevel.  of  Custom  House,  &  auth 
Dir  conduct  a  Chapter  30B  process  relating  to  said  protion  of  India  St. 
DOCUMENT  NO.  5389  3/27/1991 

)TED:       Exec.  Dir  auth  enter  1  2  month  contract  amt.  not  >  $48,000.  w/  Paul  McGowan, 
Esq.,  for  special  counsel  on  Fed.  matters  including  S.  Station,  Parcel  5,  CNY, 
&  Custom  House,  etc.  5/22/91 
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BOI\RD  APPROVED. 


II  E  i:  0  R  A  rT  C  U  n 


April  23,  19e' 


TO; 


BOSTON  REDEVELOPMENT  AUTHORITY  AIJD 
STEPHEN  COYLE,  DIRECTOR 


FROM:       SUSAN  ALLEN,  ASSISTANT  DIRECTOR  FOR  URBAN  DESIGN  AND 
DEVELOPMENT 

PAUL  L.  i-lcCANN,  EXECUTIVE  ASSISTANT  TO  THE  DIRECTOR 
yiLLIAII  D.  WHITNEY,  DEPUTY  DIRECTOR  FOR  URB.AN  DESIGN 
AND  DEVELOPMENT 


SUBJECT: 


ACQUISITION  0 


T?   TIT. 


HE  U.S  CUSTOM  HOUSE 


As  you  are  av/are ,  the  Federal  Government  has  declared  the  U.S. 
Custom  House  surplus  property  and  has  offered  the  propei"ty  to  che 
City  of  Boston.   For  the  past  several  nonths,  staff  members  of 
the  Authority  and  the  City  have  been  meeting  v/ith  GSA  officials 
concerning  the  proposed  acquisition  of  the  Custom  House.   The 
Mayor  v/ishes  the  Authority  to  act  as  agent  for  the  City  of  Boston 
to  assist  in  the  acquisition  of  the  U.S.  Custom  House  to  ensure 
that  the  property  is  preserved  as  an  historic  monument  and  that 
any  redevelopment  and  restoration  of  the  building  be  carried  out 
in  such  a  manner  that  the  building's  design  and  historic  nature 
are  preserved. 


The  GSA's  initial  offering  price  was  $20  million.   The  current 
terms  negotiated,  acceptable  in  principle  to  the  GSA,  call  for 
installment  sale  with  a  purchase  price  of  $11  million.   The 
complete  proposed  terms  of  acquisition  are  as  follows: 


an 


Purchase  Price; 


Downpayment 


$11,000,000. 

10%  of  purchase  price,  or  $1,100,000. 
$110,000  earnest  money  deposit  payable  upon 
tender  of  an  Offer  to  Purchase,  $990,000 
balance  due  to  closing. 


Term  of  Installment 
Sale  Agreement: 


Interest  Rate; 


10  years,  interest  only  first  5  years, 
Principal  fully  repaid  over  remaining 
5  years. 

10  year  Treasury  Rate  at  the  time  of 
Acceptance  of  Offer  to  Purchase  +  1.5- 


Prepayment  penalties:   None. 

The  BRA  will  hold  a  development  competition  to  determine  which 
developer  can  best  restore  and  preserve  the  Custom  House  in 
accordance  with  publicly-determined  preservation  criteria.   The 
developer  will  then  enter  into  a  lease  agreement  with  the  BRA 
v/hich  will  provide  for  the  complete  reimbursement  of  expenses 
incurred  by  the  BRA  in  purchasing  the  property.   The  developer 
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v;"ill  also  be  responsible  for  the  installrent  sale  paynents  as 
detailed  above.  The    interest-only  payments  in  the  first 
five  years  v/ill  allov/  the  developer  to  complete  restoratior.  end 
renovation  of  the  building  and  v/ill  allow  che  project  to 
stabilize  before  the  repayment  of  principal  begins.   Once  the 
mortgage  obligations  to  the  GSA  have  been  discharged,  afrer  a  ten 
year  term  as  provided,  the  Authority  v/ill  convey  the  underlying 
interest  in  the  property  to  the  City  of  Boston. 

The  rehabilitation  standards  and  criteria  v/ill  be  determined  by 
th.e  Boston  Landmarks  Ccmmission.   The  building,  will  be  r=storea 
and  m.aintained  in  accordance  v/ith  these  guidelines  et  the  expense 
of  the  leasee.  The   original  Custom  House  v/ill  be  maintaired  as  a 
public  space  v/ith  cultural  or  other  non-commercial  uses  open  to 
the  general  public.   The  observation  deck  shall  be  made  available 
for  limited  public  access.   The  tower  shall  be  office,  hotel  or 
residential  use. 

As  you  recall,  the  Authority  amended  the  196  4  Urban  Renev/al  Flan 
(R-77)  in  1985  to  allow  it  to  purchase  the  Custom  House  in  the 
event  of  its  sale  by  the  Federal  Government. 

V7e  therefore  recomm.end  that  the  Authority  authorize  the  acquisi- 
tion of  the  U.S.  Custer.  -:juse  from  the  Federal  Government  under 
the  terms  described  above.   An  appropriate  vote  follows. 


Downtown  Waterfront  - 
Faneuil  Hail 
Urban  Renewal  Area 
Massachusetts  R-77 


RESOLU'T^IOi;!  OF  THE 
BOSTON  P.EDSVELOPIIENT  AUTHORITY 

Re:   Transfer  of  Federal  Surplus  Land 

VvHSREAS,  certain  real  property  owned  by  the  United  States, 
located  in  the  County  of  Suffolk,  Comrponwea]  th  of  Massachusetts, 
has  been  declared  surplus  and  at  the  discretion  of  the 
Administrator  of  General  Services,  may  be  conveyed  tc  a  State, 
political  subdivision,  instrumentalities  thereof,  or  a 
municipaliry ,  under  the  provisions  of  Section  203  (k)  (3)  of  -che 
Federal  Property  and  Administrative  Services  Act  of  1949,  as 
amended  (40  U.S.C.  484  (k){3)),  and  rules  and  regulations 
promulgated  thereto,  more  particularly  described  as  follows; 

Descriptions  of  the  parcels  and  rights  comprising  the  property 
offered  for  sale  are  contained  in  the  following  deeds: 

1.  Deed  dated  Septem.ber  13,  IS 37  from  Proprietors  of  Boston 
Pier  or  Long  Wharf  to  the  United  States,  recorded  in  Suffolk 
Deeds  Book  424,  Page  97. 

2.  Deed  r^  =  -^-?.^  ^-.ugust  29,  1837  from.  Central  VJharf  and  Met   Dock 
^:.-^.__^i:j.on  to  the  United  States,  recorded  in  Suffolk  Deeds 
Book  4  24,  Page  101. 

3.  Deed  of  both  the  above  grantors  to  the  City  of  Boston, 
recorded  at  Suffolk  Deeds  Book  424,  Page  99,  givina  the 
United  States  the  right  to  construct  sidewalks  (v/ith  coal 
holes  thereunder)  10  feet  by  3  feet  on  the  easterly  side  and 
northerly  end  of  the  Customs  House. 

4.  Deed  of  the  City  of  Boston,  dated  June  7,  1839,  to  the 
United  States,  recorded  in  Suffolk  Deeds  Book  445,  Page  161. 

5.  Deed  of  the  Proprietors  of  Long  VJharf  and  Central  Uharf  to 
the  United  States  of  America  dated  June  7,  1339,  and 
recorded  in  Suffolk  Deeds  Book  445,  Page  162,  releasing 
restrictions  in  their  above  said  deed  to  the  City  of  Boston 
recorded  at  Book  424,  Page  99. 

6.  Deed  of  the  City  of  Boston  to  the  United  States  of  America, 
dated  July  11,  1863,  and  recorded  in  Suffolk  Deeds  Book  831, 
Page  25. 

7.  Deed  of  the  Proprietors  of  Boston  Pier  on  the  Long  Wharf  and 
Central  Wharf  and  Wet  Dock  Corporation,  dated  July  11,  1863, 
and  recorded  with  Suffolk  Deeds  Book  831,  Page  26,  releasing 
restriction  in  their  above  said  deed  recorded  at  Book  424, 
Page  99. 


UIIEREAS,  the  Boston  Redevelopment  Authority,  acting  as  agent 
for  the  City  of  Boston,  desiires  to  acquire  this  property  so  as  to 
assure,  that  the  existing  historic,  architectural  and  structural 
integrity  v;ill  be  preserved;  and 

\;nEREAS,  the  Urban  Renev.-al  Plan  for  the  Downtown 
VJaterf ront-Faneuil  Hall  Urban  Renewal  Project  Area,  Project 
No,  R-77  (the  "Plan"),  v/as  adopted  by  the  Boston  Redevelopment 
Authority  on  April  16,  1964  and  approved  by  the  City  Council  on 
June  8,  196  4;  and 

WHEREAS,  the  Plan  as  amended  provides  in  Chapter  4, 
Section  403,  ...the  property ...  owned  by  the  United  States 
government  (Block  206-1)  and  used  as  a  Federal  office  building... 
may  be  acquired  by  the  Boston  Redevelopment  Authority  and  the  use 
shall  be  office,  hotel,  or  residential  in  the  tower  with  public 
access  to  the  observation  deck.   In  the  base  of  the  tower  the  use 
shall  be  cultural  or  other  general  public  use  v/ith  designated 
space  set  aside  for  access  to  the  tov/er  uses.   Controls  to  be 
established  for  the  property  shall  be  consistent  with  the 
requirements  and  controls  imposed  upon  similar  property  by  the 
provisions  of  the  Urban  Renewal  Plan; 

NOW,  THEREFORE,  BE  IT  RESOLVED,  that  the  Boston 
Redevelopment  Authority  shall  make  application  to  the 
Administrator  of  General  Services  for  and  secure  transfer  to  it 
of  the  above-described  property  for  said  use  and  subject  to  such 
exemptions,  reservations,  terms,  covenants,  agreements, 
conditions  and  restrictions  as  the  Secretary  of  the  Interior,  and 
the  Administrator  of  General  Services,  or  their  authorized 
representatives,  may  require  in  connection  with  the  disposal  of 
said  property  under  said  Act  and  rules  and  regulations  issued 
pursuant  thereto;  and 

BE  IT  FURTHER  RESOLVED  that  the  Boston  Redevelopment 
Authority,  has  the  legal  authority,  and  that  Stephen  Coyle, 
Director  of  the  Boston  Redevelopment  Authority,  be  and  is 
hereby  authorized,  for  or  on  behalf  of  the  Boston 
Redevelopment  Authority,  to  do  and  perform  any  and  all  acts 
and  things  which  may  be  necessary  to  carry  out  the  foregoing 
resolution,  including,  but  not  limited  to,  the  execution  of  an 
Offer  to  Purchase  substantially  in  the  form  appended  hereto,  the 
preparing,  making,  and  filing  of  the  execution,  acceptance, 
delivery,  and  recordation  of  agreements,  deeds  and  other 
instruments  pertaining  to  the  transfer  of  said  property,  for 
survey,  title  searches,  recordation  of  instruments,  or  other 
costs  identified  with  the  Federal  Surplus  property  acquisition; 
and 

BE  IT  FURTHER  RESOLVED,  that  the  Boston  Redevelopment 
Authority  authorizes  the  payment  of  $110,000  as  an  earnest  money 
deposit  and  such  other  sums  as  shall  be  payable  from  time  to  time 
in  accordance  with  terms  and  conditions  of  the  purchase  of  the 
above-described  property. 


OFFER  TO  PURCHASE 

U.S.  Custom  Kcuse 
Boston,  ZIAssachusetts 
l-G-MA-7  7  9 

The  Boston  Redevelopment  Authority,  Boston,  Massachusetts, 
hereinafter  called  the  Purchaser,  hereby  offers  to  buy  from  the 
United  States  of  /vm.erica,  hereinafter  called  the  Seller,  the 
property  described  in  the  attached  Schedule  A  for  the  sur.;  of 
Eleven  liilli.on  Dollars  (?  1 1 ,  000  ,  000)  .   A  certified  c"r:eck  in  the 
amount  of  One  Hundred  and  Ten  Thousand  Dollars  (^110,000),  mace 
payable  to  the  General  Services  Administration,  is  herewith 
deposited  as  earnest  money. 

The  balance  of  the  purchase  price  shall  be  due  and  payable  as 
follows : 

(a)  $990,000  payable  in  cash  on  closing  of  the  sale; 

(b)  $9,900,000  of  principal  and  accrued  interest  on  the 
unpaid  balance,  payable  over  a  period  of  10  years  on 
the  following  basis: 

(1)  Quarterly  payments  of  interest  only  on  the  unpaid 
balar^ce  for  years  one  through  five. 

(2)  Self-am.ortizmg  quarterly  payments  of  principal 
and  interest  for  years  six  through  ten. 

Interest  on  the  unpaid  balance  shall  be  computed  based  on  the 
yield  of  ten  (10)  year  U.S.  Treasury  maturities  as  reported  by 
the  Federal  Reserve  Board  in  "Federal  Reserve  Statistical  Release 
H.15"  plus  1  1/2%  rounded  to  the  nearest  one-eighth  percent 
(1/8%)  as  of  the  date  of  acceptance  of  the  Offer. 

This  offer  is  made  subject  to  the  following,  copies  of  which  are 
attached  hereto  and  made  a  part  hereof: 

1.  Provisions  of  GSA  Form  2041,  General  Terms  Applicable  to 
Negotiated  Sales,  as  amended; 

2.  Provisions  of  a  Non-Discrimination  Covenant  (copy 
attached) ; 

3.  Excess  Profits  Clause  (copy  attached); 

4.  FAA  Restrictions  (copy  attached); 

5.  A  statement  by  the  Purchaser  of  the  legal  authority  to 
acquire  and  the  availability  of  funds  to  pay  for  the 
property; 

6.  Evidence  of  the  Authority  of  the  person (s)  signing  the 


offer  to  act  oj")  behalf  of  the  Purchaser. 

If  this  offer  is  accepted,  the  Purchaser  proposes  to  use  the 
property  for  the  following  purposes: 

The  original  Custom  House  will  be  naintained  as  a  public  space 
with  cultural  of  other  non-commercial  activities  and  the  tower 
portion  will  be  used  for  office,  residential  or  hotel  activities, 


Subnitted  on  this  day  of 

3y : 
Title; 


Signature  and  Authority  Certified  By: 

Title: 


SCHEDULE    A 

U.S.    Custom    House 

Boston,    iMassachusetts 

l-G-MA-7  7  9 


Property  Description 


The  property  included  in  this  sale  agreement  is  the  U.S.  Custom 
House,  Boston,  Massachusetts.   It  is  located  on  an  irregularly- 
shaped  parcel  of  land  containing  approximately  17,000_^  square 
feet  in  McKinley  Square  in  the  City  of  Boston's  financial 
district.   The  parcel  has  approximately  75'  of  frontage  along 
State  Street  to  the  north  and  along  McKinley  Square  to  the  south. 
It  fronts  for  about  140'  along  India  Street  to  the  west  and  again 
along  McKinley  Square  to  the  east.   The  site  is  level  with 
sidewalks  surrounding  the  entire  structure  at  street  level. 

Descriptions  of  the  parcels  and  rights  comprising  the  property 
included  in  the  sale  are  contained  in  the  following  deeds: 

1.  Deed  dated  September  13,  1337  from  Proprietors  of  Boston  Pier 
or  Long  Wharf  to  the  United  States,  recorded  in  Suffolk  Deeds 
Book  424,  Page  97. 

2.  Deed  dated  August  29,  1837  from  Central  Wharf  and  Wet  Dock 
Corporation  to  the  United  States,  recorded  in  Suffolk  Deeds 
Book  424,  Page  101. 

3.  Deed  of  both  the  above  grantors  to  the  City  of  Boston, 
recorded  at  Suffolk  Deeds  Book  424,  Page  99,  giving  the 
United  States  the  right  to  construct  sidewalks  (with  coal 
holes  thereunder)  on  the  easterly  side  and  northerly 

end  of  the  Custom  House  extending  into  the  street  not 
exceeding  10'  from  the  walls  of  the  Main  Building  and  3' 
easterly  of  the  easterly  portico  thereof. 

4.  Deed  of  the  City  of  Boston,  dated  June  7,  1839,  to  the  United 
States,  recorded  in  Suffolk  Deeds  Book  445,  Page  161. 

5.  Deed  of  the  Proprietors  of  Long  Wharf  and  Central  Wharf  to 
the  United  States  of  America  dated  June  7,  1839,  and 
recorded  in  Suffolk  Deeds  Book  445,  Page  162,  releasing 
restrictions  in  their  above  said  deed  to  the  City  of  Boston 
recorded  at  Book  424,  Page  99. 

6.  Deed  of  the  City  of  Boston  to  the  United  States  of  America, 
dated  July  11,  1863,  and  recorded  in  Suffolk  Deeds  Book  831, 
Page  25. 


Deed  of  the  Proprietors  of  Boston  Pier  or  the  Long  Wharf  and 
Central  Wharf  and  Wet  Dock  Corporation,  dated  July  11,  1863, 
and  recorded  with  Suffolk  Deeds  Book  831,  Page  26,  releasing 
restriction  in  their  above  said  deed  recorded  at  Book  424, 
Page  99. 


Convey  in:-?  of  the  property  will  be  subject  to  the  following: 

a.  An  accurate  survey  thereof  and  any  statement  of  facts 
disclosed  by  a  physical  inspection  thereof. 

b.  Easements,  restrictions,  encumbrances,  and  covenants 
of  record. 

:.  Preparation  of  an  Historic  Structures  Report,  if  one 
IS  required,  shall  be  the  responsibility  of  the  City 
of  Boston,  its  successors  or  assigns. 

d.   The  U.S.  Custom  House  is  included  on  the  National 

Register  of  Historic  Places  as  a  major  component  of  the 
Custom  House  District.  Accordingly,  the  deed  conveying 
the  property  will  include  the  following  covenants: 

1.   The  Grantee  agrees  that  the  existing  exterior  archi- 
tectural and  structural  integrity  of  the  Custom 
House,  Eight  McKinley  Square,  Boston,  Massachusetts, 
will  be  preserved. 


I 


The  Grantee  agrees  that  any  actions  affecting  the 
exterior  of  the  entire  Custom  House  and  the  interior 
of  the  first  four  floors  and  rotunda  (original 
building  1837-1847)  and  clock  will  be  accomplished 
in  such  a  manner  so  as  to  be  authentic  historically 
and  architecturally  and  that  all  plans  or 
specifications  for  any  alterations,  improvements, 
or  restoration  of  the  entire  exterior  or  interior 
areas  set  forth  above  must  be  presented  in  advance 
and  approved  by  the  Massachusetts  Historic  Commission 
or  its  delegated  local  representative. 


The  Grantee  agrees  that  any  rehabilitation  work  on 
the  Custom  House  will  be  accomplished  in  accordance 
with  the  Secretary  of  the  Interior's  Standards  for 
Rehabilitating  Historic  Buildings  and  the  Boston 
Landmark  Commission's  Specific  Standards  and  Criteria 
for  the  U.S.  Custom  House. 


4.   The  Grantee  agrees  that  the  above  historic 

preservation  covenants  will  run  with  the  land 


1 
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GENERAL  TERMS  APPLICABLE  TO  NEGOTIATED  SALES 
(Surplus  Real  Property) 


1.  CONDITION  OF  PROPERTY. 

The  property  is  offered  "As  Is"  and  "Where  Is"  without 
representation,  warranty,  or  guaranty  as  to  quantity,  quality, 
character,  condition,  size,  or  kind,  or  that  the  same  is  in  condi- 
tion or  fit  to  be  used  for  the  purpose  for  which  intended,  and 
no  claim  for  any  allowance  or  deduction  upon  such  grounds  will 
be  considered. 

2.  E.ARNE5T  MONEY  DEPOSIT. 

Th^  offer  must  be  accompanied  by  an  earnest  money  deposit 
in  such  an  amount  and  in  such  form  as  may  be  required  by  the 
Governmient.  Upon  acceptance  of  the  offer,  the  deposit  shall  be 
applied  toward  payment  of  the  offeror's  obligation  to  the  Gov- 
ernment. In  the  event  the  offer  is  rejected,  the  deposit  will  be 
returned,  without  interest,  as  promptly  as  possible  after  rejec- 
tion of  the  offer. 

3.  CONTINUING  OFFER. 

The  offer  shall  be  deemed  to  be  a  firm  and  continuing  offer 
from  the  date  of  receipt  until  accepted  or  rejected  by  the  Gov- 
ernment provided,  however,  that  after  90  days  have  elapsed 
from  the  date  of  receipt,  the  offeror  not  having  received  notice 
of  rejection  may  consider  his  offer  rejected,  and  if  the  Govern- 
ment desires  to  accept  the  offer  after  such  90-day  period,  the 
consent  of  the  offeror  thereto  shall  be  obtained. 

4.  NOTICE  OF  ACCEPTANCE  OR  REJECTION. 

Notice  by  the  Government  of  acceptance  or  rejection  of  the 
offer  shall  be  deemed  to  have  been  sufficiently  given  when  tele- 
graphed or  mailed  to  the  offeror  or  his  duly  authorized  repre- 
sentative at  the  address  indicated  in  the  offer. 

5.  CONTRACT. 

These  General  Terms  Applicable  to  Negotiated  Sales,  the 
offer,  and  the  acceptance  thereof,  shall  constitute  an  agreement 
between  the  offeror  and  the  Government.  Such  agreement  shall 
constitute  the  whole  contract  to  be  succeeded  only  by  the  for- 
mal instruments  of  transfer,  unless  modified  in  writing  and 
signed  by  both  parties.  No  oral  statements  or  representations 
made  by,  or  for,  or  on  behalf  of  either  party  shall  be  a  part  of 
such  contract.  Nor  shall  the  contract,  or  any  interest  therein,  be 
transferred  or  assigned  by  the  offeror  without  consent  of  the 
Government,  and  any  assignment  transaction  without  such  con- 
sent shall  be  void. 

6.  RESCISSION. 

•a.  Tho  contract  mado  by  tho  occoptonco  of  tho  offer  bytf 
Government  may  be  transmitted  to  the  AttornevQeBersToTthe 
United  States  for  his  advice  as  to  wheth££..;t=te'iaTewould  tend  to 
create  or  maintain  a  situaiioo-'n'r^onsistent  with  the  antitrust 
laws.  The  acceptaccs-crfTTie  offer  by  the  Government  may  be  re- 
scindeiL-bT-'nTeGovernment,  in  case  unfavorable  advice  is  re- 
-  -     -  _  •'rom  '.ho  A./torncy  GcrcrQi. 

b.  An  explanatory  statem.ent  of  the  circumstances  of  the 
proposed  disposal  will  be  submitted  to  the  appropriate  commit- 
tees of  the  Congress  because  of  its  negotiated  character  and  the 
offer  probably  will  not  be  accepted  by  the  Government  until 
after*  the  proposed  disposal  has  been  considered  by  such  com- 
mittees. However,  in  any  event,  the  Government  may  rescind  its 
acceptance  at  any  time  during  the  90-day  period  following  such 
acceptance,  if  it  is  reasonably  determined  by  the  Government 
that  such  action  is  justified  in  the  light  of  the  circumstances 
then  prevailing. 


c.  Any  rescission,  pursuant  to  a  or  b,  above,  will  be  withc.t 
liability  on  the  part  of  the  Government  other  than  to  return  the 
earnest  money  deposit  without  interest. 

7.  REVOCATION  OF  OFFER  AND  DEFAULT. 

In  the  event  of  revocation  of  the  offer  prior  to  acceptance,  or 
in  the  event  of  any  default  by  the  offeror  in  the  performance  of 
tho  contract  created  by  such  acceptance,  the  deposit,  together 
with  any  payments  subsequently  made  on  account  may  be  for- 
feited at  the  option  of  the  Governm,ent,  in  which  event  the 
offeror  shall  be  relieved  from  further  liability,  or  without  for- 
feiting the  said  deposit  and  payments,  the  Government  may 
avail  itself  of  any  legal  or  equitable  rights  .vhich  it  may  have 
under  the  offer  or  contract. 

a.  OTHER  TERMS  APPLICABLE  TO  A  SALE. 

a.  As  of  the  date  of  assumption  of  possession  of  the  prop- 
erty, or  the  date  of  conveyance,  whichever  occurs  first,  the 
offeror  shall  assume  responsibility  for  care  and  handling  and  all 
risks  of  loss  or  damage  to  the  property  and  have  all  obligations 
and  liabilities  of  ownership. 

b.  Any  title  evidence  which  may  be  desired  by  the  offeror 
will  be  procured  by  him  at  his  sole  cost  and  expense.  The  Gov- 
ernment will,  however,  cooperate  with  the  offeror  or  his  author- 
ized agent  in  this  connection,  and  will  permit  examination  and 
inspection  of  such  deeds,  abstracts,  affidavits  of  title,  judgm.ents 
in  condemnation  proceedings,  or  other  documents  relating  to 
the  title  of  the  premises  the  property  involved,  as  it  may  have 
available.  It  is  understood  that  the  Government  will  not  be  obli- 
gated to  pay  for  any  expense  incurred  in  connection  with  title 
matters  or  survey  of  the  property. 

c.  Upon  assumotion  of  possession  of  the  prcoerty,  or  con- 
veyance of  the  property,  whichever  occurs  first,  the  offeror  shall 
assume  responsibility  for  all  general  and  special  real  and  per- 
sonal property  taxes  which  may  have  been  or  may  be  assessed 
on  the  property,  and  sums  paid,  or  due  to  be  paid,  by  the  Gov- 
ernment in  lieu  of  taxes  pursuant  to  statutory  authority  shall  be 
prorated. 

d.  In  the  event  an  offer  to  purchase  for  case  is  accepted  and 
possession  of  the  property  is  assumed  by  the  offeror  prior  to  the 
date  of  conveyance,  the  offeror  shail  procure  and  maintain  in- 
surance at  his  expense,  effective  for  the  period  from  the  date  of 
assumption  of  possession  to  date  of  conveyance,  for  the  benefit 
of  the  Government  in  such  kinds  and  amounts  as  may  be  re- 
quired by  the  Government,  with  companies  acceptable  to  the 
Government. 


OT  sale,  in  conformi- 


f.  In  the  event  the  offer  to  purchase  is  made  on  cred't  term.s, 
financial  data,  references  and  such  other  information  as  may  be 
requested  by  the  Government,  shall  be  promptly  furnished  by 
the  offeror  and  the  following  conditions  shall  be  aop  .cable. 

(1)  The  Government's  acceptance  of  the  offer  to  pur- 
purchase  on  credit  terms  may  be  r^jcinded  by  the  Government, 
in  the  event  of  an  adverse  finding  by  the  Government  as  to  the 
offeror's  financial  responsibility,  without  'lability  on  the  part  of 
the  Government  other  than  to  return  the  earnest  money  deposit 
without  interest. 

(2)  The  offeror  shall  procure  and  maintain  insurance  at 
his  expense  during  the  term  credit  is  extended  effective  as  of  the 
date  of  assumotion  of  possession  of  the  propeay  or  the  date  of 
conveyance,     hichever  occurs  first,  for  the  benefit  of  the  Gov- 
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•ernment  in  such  kinds  and  amounts  as  may  be  required  by  the 
Gove'nment. 

(3)  Contemporaneously  with  the  deliver/  to  the  offeror 
of  documents  conveying  the  property  purchased,  he  shall  exe- 
cute and  deliver  to  the  Government: 

(a)  A  bond  or  note,  in  form  and  substance  satisfac- 
tory to  the  Government,  evidencing  his  obligation  for  payment 
of  the  balance  of  the  purchase  price,  and 

(b)  A  purchase  money  mortgage,  vendor's  lien  and 
mortgage,  or  deed  of  trust,  in  conformity  with  the  practice  of 
the  State  in  which  the  property  is  located;  the  document  in  any 
case,  however,  to  be  in  form,  and  substance  satisfactory  to  the 
Government,  and  in  any  event  to  include: 

i.  A  restriction  against  sale,  lease  (unless  the 
property  was  offered  without  leasing  restrictions),  or  other  dis- 
position of  the  mongaged  property  or  any  part  thereof  without 
prior  written  consent  of  the  Government; 

ii.  A  requirement  for  provisions  of  insurance 
coverage  satisfactory  to  the  Government  as  to  types  of  risks, 
am.ounts,  and  insurers; 

iii.  A  provision  that  the  principal  obligation 
may  be  orepa.d  in  full;  or  in  part,  on  any  installment  due  date, 
without  penalty; 

iv.  A  provision  that  partial  payments  made  in 
advance  of  the  regular  schedule  of  payments  shall  be  aoplied 
against  the  principal  obligation  in  inverse  order  of  maturity, 

V.  Agreement  on  the  part  of  the  mortgagor  to 
allowance  of  reasonable  anorneys'  fees  and  costs  to  the  Govern- 
ment in  the  event  of  foreclosure,  and  to  a  deficiency  judgment 
(where  not  prohibited  by  State  law)  after  foreclosure  sale  or 
exercise  of  power  of  sale  in  the  mortgage,  and 

vi.     A  requirement  to  provide  financial  data  dur- 


ing the  period  of  the  mortgage  as  may  be  requested  by  the  Gov- 
ernment. 

(4)  Interest  shall  be  computed  at  the  rate  prescribed  in 
the  offer.  Accrued  interest  shall  be  paid  with  each  principal  in- 
stallment. 

g.  The  offeror  shall  on  a  mutually  agreeable  date  not  later 
than  90  days  after  acceptance  of  the  offer,  or  such  longer  period 
as  may  be  agreed  upon  in  writing,  tender  to  the  Government  the 
balance  of  the  purchase  price  (if  a  cash  sale),  or  (if  a  credit  sale) 
the  offeror  shall  pay  the  balance  of  the  down  payment,  and 
shall  execute  and  deliver  to  the  Government  the  instruments 
described  in  f(3),  above,  and  furnish  evidence  of  insuranre  cov- 
erage. Upon  such  tender  being  made  by  the  offeror,  thetjovern- 
m,ent  shall  deliver  to  the  offeror  the  instrument,  or  instruments, 
of  conveyance.  In  any  event,  if  possession  w3s  assum^ed  by  the 
offeror  prior  to  the  date  of  conveyance,  the  offeror  shall  pay,  in 
addition  to  the  purchase  money  due,  an  amount  required  under 
the  provisions  of  the  offer. 

h.  The  offeror  shall  pay  all  taxes  imposed  on  this  transaction 
and  shall  obtain  at  his  own  expense  and  affix  to  all  instrum.ents 
of  conveyance  and  security  documents  such  revenue  and  docu- 
mentary stamps  as  may  be  required  by  Federal  and  local  law. 
All  instruments  of  conveyance  and  security  documients  shall  be 
placed  on  record  in  the  manner  prescribed  by  local  recording 
statutes  at  the  offeror's  expense. 

9.  OFFICIALS  NOT  TO  BENEFIT. 

No  member  of  or  delegate  to  tne  Congress,  or  resident  com- 
m-issioner,  shall  be  aomitted  to  any  share  or  part  of  the  contract 
of  sale  or  to  any  benefit  that  may  arise  therefrom,  but  this  pro- 
vision shall  not  be  construed  to  extend  to  the  contract  of  sale  \* 
made  with  a  corporation  for  its  general  benefit. 


10 .        TITLE 

Conveyance  of  the  property  will  be  accomplished  by  a  good  and  sufficient  deed, 
without  warranty,  express  or  implied. 

11.  CLOSING 

Sale  closing  will  be  held  in  the  Office  of  Regional  Counsel,  General  Services 
Administration,  Region  1,  Boston,  Massachusetts. 

12.  DELETIONS 

Paragraphs  5a  and  8e  have  been  deleted  in  their  entirety. 

13.  If  this  Offer  to  Purchase  is  accepted  by  the  seller  and: 

a.  seller  fails  for  any  reason  to  perform  its  obligations  as  set 
forth  herein;  or 

b.  title  does  not  transfer  or  vest  in  the  purchaser  for  any  reason 
although  purchaser  is  ready,  willing,  and  able  to  close,  seller 
shall  promptly  refund  to  purchaser  all  amounts  of  money  purchaser 
has  paid  without  interest  whereupon  seller  shall  have  no  further 
liability  to  purchaser. 
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NON-DISCRIMINATION  C0VE>;ANT 


(To  be  included  in  instrument  of  conveyance) 


The  Grantee  covenants  for  itself,  its  heirs,  successors,  and  assigns  and 
every  successor  in  interest  to  the  property  hereby  conveyed,  or  any  part 
thereof,  that  the  said  Grantee  and  such  heirs,  successors,  and  assigns 
shall  not  discriminate  upon  the  basis  of  race,  color,  religion,  sex,  or 
national  origin  in  the  use,  occupancy,  sale,  or  lease  of  the  property, 
or  in  their  employment  practices  conducted  thereon.   This  covenant  shall 
not  apply,  however,  to  the  lease  or  rental  of  a  room  or  rooms  within  a 
family  dwelling  unit;  nor  shall  it  apply  with  respect  to  religion  to 
premises  used  primarily  for  religious  purposes.   The  United  States  of 
America  shall  be  deemed  a  beneficiary  of  this  covenant  without  regard 
to  whether  it  remains  the  owner  of  any  land  or  interest  therein  in  the 
locality  of  the  property  hereby  conveyed  and  shall  have  the  sole  right 
to  enforce  this  covenant  in  any  court  of  competent  jurisdiction. 


EXCESS  PR0FIT3  CLAUSE 


This  covenant  shall  run  with  the  land  for 
years  from  the  date  of  ccnvevance. 


period  of  5 


Wit 
time  wit 
the  Gran 
lease  or 
ei ther  a 
is  coven 
received 
actual  a 
event  of 
allowabl 
fair  and 


an' 


h  respect  to  the  property  described  in  this  deed,  if 

hin  a  5-year  period  from  the  date  of  transfer  of  title  by 

tor,  the  Grantee  or  its  successors  or  assigns  shall  sell, 

enter  into  agreements  to  sell  or  lease  the  property, 
'    a  single  transaction  or  in  a  series  of  transactions,  it 


a.       ixuvjx'i-       v-xa.iiao.'.v.j.uil       ijt        ill       a       iCIXeS       Ul        triUSdCClOn; 

nted  and  agreed  that  all  proceeds  received  or  to  be 
in  excess  of  the  Grantee's  or  a  subsequent  seller's 
i,.,,Ki^  "osts  will  be  remitted  to  the  Grantor 


llowable 
a  sale  or 


In  the 
a  w.=Lj.=  ^Ji.  lease  of  less  than  the  entire  property,  actual 
e  costs  will  be  apportioned  to  the  property  based  on  a 
reasonable  determination  by  the  Grantor. 


For  purposes  of  this  covenant,  the  Grantee's  or  a  subsequent 
seller's  deductible  costs  shall  include  the  purchase  price  of 
acquiring  this  real  property,  the  financing  costs  associated  with 
the  acquisition,  and  the  direct  costs  actually  incurred  and  paid 
for  physical  improvements  on  the  subject  property  for  the 
following: 

(1)  Improvements  on  the  property  which  serve  only  that 
property,  including  road  construction,  storm  and  sanitary  sewer 
construction,  other  public  facilities  or  utility  construction, 
building  rehabilitation  and  demolition,  landscaping,  grading  and 
other  site  or  public  improvements;  and 

(2)  Design  and  engineering  services  with  respect  to  the 
improvements  described  in  (1)  above,  provided,  however,  that  none 
of  these  costs  will  be  deductible  if  defrayed  by  Federal  grants 
or  if  used  as  matching  funds  to  secure  Federal  grants.   In  order 
to  verify  compliance  with  the  terms  and  conditions  of  this 
covenant,  the  grantee,  or  its  successors  or  assigns,  shall  submit 
an  annual  report  for  each  of  the  subsequent  5  years  to  the 
Grantor  on  the  anniversary  date  of  this  deed.   Each  report  will 
identify  the  property  involved  in  the  transaction,  indicate  the 
rental  for  any  property  leased,  the  sale  price  of  any  property 
resold,  the  purchaser  and  the  proposed  land  use,  and  enumerate 
any  allowable  costs  incurred  for  physical  improvements  on  the 
property  that  would  offset  any  profit  realized.   If  no  lease  or 
resale  has  been  made,  the  report  shall  so  state.   Failure  to  file 
timely  reports  will  extend  the  operation  of  the  covenant  for  an 
additional  1-year  period  for  each  late  or  omitted  report.   The 
Grantor  may  monitor  the  property  involved  and  inspect  records 
related  thereto  to  ensure  compliance  with  the  terms  and 
conditions  of  this  covenant  and  may  take  any  actions  which  it 
deems  reasonable  and  prudent  to  recover  any  excess  profits 
realized  through  the  resale  or  lease  of  the  property. 
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BOARD  APPROVED... 


MEMORANDUM 


OCTOBER  8,  19  87 


TO: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  CCYLE,  DIRECTOR 


FROM; 


WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR 

FOR  URBAN  DESIGN  AND  DEVELOPMENT 

JUAN  CARLOS  LOVELUCK ,  DEVELOPMENT  ANALYST 


SUBJECT:   CLOSING  OF  U.S.  CUSTOM  HOUSE  SALE 


EXECUTIVE 

SUMMARY:   Requests  ratification  and  affirmation  of  previous 

action  authorizing  purchase  of  U.  S.  Custom  House 

based  upon  revised  terms. 


On  April  23,  1987,  the  BRA  board  adopted  a  resolution  authorizing 
the  purchase  of  the  U.  S.  Custom  House  from  the  General  Services 
Administration  (GSA) .   The  Offer  to  Purchase  called  for  a 
purchase  price  of  $11  million,  an  earnest  money  deposit  of 
$110,000  accompanying  the  Offer,  and  for  a  downpayment  of 
$990,000  due  and  payable  upon  closing.   The  balance  remaining  is 
payable  over  a  ten-year  period  according  to  the  terms  of  the 
offer . 
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In  order  to  assure  a  smooth  transition  of  ownership,  the  GSA  has 
agreed  to  a  2-week  escrow  sale.   Pursuant  to  this  agreement,  it 
is  requested  that  the  Director  be  authorized  to  deliver  the 
balance  of  the  downpayment  due,  $990,000,  on  October  9,  1987,  and 
a  note  and  mortgage  on  previously  accepted  terms  on  October  23, 
1987.  The  developer's  kit  stipulates  that  the  Authority  must  be 
reimbursed  in  full  for  all  expenses  incurred,  debt  service  as 
well  as  operating  expenses;  in  connection  with  the  Custom  House. 
An  appropriate  vote  follows: 

Kcii/EE  BOAivD  Apr 


Memorandum  -2-  October  8,  1987 

Custom  House  Sale 


VOTED:     That  the  Authority  hereby  ratifies  and  confirms  its 
previous  resolution  authorizing  the  purchase  of  the 
U.S.  Custom  House  with  initial  closing  to  occur  on 
October  9,  1987  and  with  the  documents  being  held  in 
escrow  until  October  23,  1987  in  order  to  give  the 
Authority  time  to  secure  the  necessary  insurance, 
maintenance  and  security  arrangements  for  this  historic 
property . 


KCll/EE 


v 


♦ 

1-00768'9A279    10/06/87 

ICS     IP'^I'^OZL    ^ITNJ 

ZCZC    00621    '^OORESTOWM    ,\)J    10-06    1203P    EOT    MOZK 

P-^lS    DLR 
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4-009611S279    10/06/87 
ICS     IP'^'^ITZZ    C5P 

617S655700    FRB    TD'^T    BOSTON    f^A    85    10-06    1035A    EST 
P'^S    STEPHE>J    COYLEj     DIRECTOR^     BOSTO>J    REDEVELOP'^EMT    AUTHORITY    RPT    DLY 
^Qf^s     DLR 

1    CITY    HALL    SQUARE 
BOSTO.NJ    f*lA 

AS    DISCUSSED    WITH    YOUR    OFFICE    ON    SEVERAL    OCCASIONS    OVER    THE    PAST    3    TO 
4    DAYS     IT    IS    ABSOLUTELY     I'vlPERATIVE    THAT    THE    BOSTON    REDEVELOP'^ENT 
AUTHORITY    BE    PREPARED    TO    CLOSE    THE    SALE    OF    THE    "BOSTON    CUSTO'^    HOUSE    ON 
OCTOBER    <?    1-537     AT    2P'^     IN    THIS    OFFICE.     IF    THERE    ARE    ANY    CONCERNS    WITH 
THE    DRAFT    TRANSFER    INSTRU'^ENTS    SENT    TO    YOU    ON    SEPTE-^BER    24    1  987 
PLEASE    CONTACT    US     BY    HONE    OR    IN    PERSON       0    CLARIFY     ANY     OF    THE 
TECHNICAL, LANGUAGE    OTHERWISE    WE    SHALL    EXPECT    TO    CONDUCT    CLOSING    AS 
SCHEDULED. 

P    VACCARO    OFFICE    OF    REAL    ESTATE    SALES 

13    CAUSEWAY    ST 

BOSTON    MA    02222 

10-^0  EST  ■  ^      y.    .-. 
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-  o  I  '■ 

1108    EST  ^        o=5? 

— 'T       -n  -<  o 
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KNOW  ALL   S€N  BY  THESE  PRESENTS:      That   the  UNITED  STATES  OF  ASCRICA, 
acting  by  and  through  the  ADMINISTRATCR  OF  GEi^RflL  SERVICES,    inder  and 
pursuant  to  the  powers  and  authority  contained  in  the  provisions  of  the 
Federal  Property  and  Administrative  Services  Act  of  19'^9  (63  Stat.    377),   as 
amended,   and  the  regulations  and  orders  promulgated  thereunder,    for  and  in 
consideration  paid  to  it  in  the  slti  of      eleven   million  and   00/100 
($11,000,000.)     DOLLARS 

does  hereby  grant  to    the  boston  redevelopment  authority,   boston, 

MASSACHUSETTS  • 


all  its  right,    title  and  interest  in  and  to  the  property  described  in 
Schedule  A,    together  with  all  appurtenances  and  improvements  thereto,    subject 
to  such  conditions  as  may  be  set   forth  in  said  Schedule  A,   being     0.3   acres, 
more   or    less,    parcel    of    land   and    improvements    in    the    area   known    as 
McKinley    Square,    City    of    Boston,    County   of    Suffolk,    Commonwealth 
of   Massachusetts. 

TO  HAVE  AhC  TO  HOLD  the  granted  premises  with  all  the  privileges  and 
appurtenances  thereto  belonging,   to  the  said  grantee(s)   and  to  the  heirs  or 
successors  and  assigns  of  same,    to  their  own  use  and  behoof  forever. 

This  deed  is  executed  and  delivered  to  the  said  grantee(s),   and  to 
the  heirs  or  successors  and  assigns  of  same,    without   any  covenants  whatsoever, 
either  express  or  implied. 

IN  WITNESS  WHEREOF,    the  UNITED  STATES  OF  ANERICA,    acting  by  and 

through  the  ADMINISTRATCR  of  GE^€RAL  SERVICES,   has  caused  these  presents  to  be 

executed  as  a  sealed  instranent  in  its  name  and  behalf  this  day 

of 


UNITED  STATES  OF  ANERICA 
Acting  By  and  Through  The 
ADMINISTRATOR  OF  GE^£RAL  SERVICES 


By 


WITI€SSES: 


Regional  Administrator 

General  Services  Administration 

Region  One,  Boston,  Massachusetts 


SCHEDULE  A 

U.  S.  Custom  House 
Boston,  Massachusetts 
l-G-MA-779 

Property  Description 

The  property  included  in  this  sale  agreement  is  the  U.S.  Custom 
House,  Boston,  Massachusetts.   It  is  located  on  an  irregularly- 
shaped  parcel  of  land  containing  approximately  17,000  square  feet 
in  McKinley  Square  in  the  City  of  Boston's  financial  district. 
The  parcel  has  approximately  75'  of  frontage  along  State  Street 
to  the  north  and  along  McKinley  Square  to  the  south.   It  fronts 
for  about  140'  along  India  Street  to  the  west  and  again  along 
McKinley  Square  to  the  east.   The  site  is  level  with  sidewalks 
surrounding  the  entire  structure  at  street  level. 

Descriptions  of  the  parcels  and  rights  comprising  the  property 
included  in  the  sale  are  contained  in  the  following  deeds: 

1.  Deed  dated  September  13,  1837  from  Proprietors  of  Boston 
Pier  or  Long  Wharf  to  the  United  States,  recorded  in  Suffolk 
Deeds  Book  424,  Page  97. 

2.  Deed  dated  August  29,  1837  from  Central  Wharf  and  Wet  Dock 
Corporation  to  the  United  States,  recorded  in  Suffolk  Deeds 
Book  424,  Page  101. 

3.  Deed  dated  September  13,  1837,  of  both  the  above  grantors  to 
the  City  of  Boston  recorded  at  Suffolk  Deeds  Book  424,  Page 
99,  giving  the  United  States  the  right  to  construct  sidewalks 
(with  coal  holes  thereunder)  on  the  easterly  side  and 
northerly  end  of  the  Custom  House  extending  into  the  street 
not  exceeding  10'  from  the  walls  of  the  Main  Building  and  3' 
easterly  of  the  easterly  portico  thereof. 

4.  Deed  of  the  City  of  Boston,  dated  June  7,  1839,  to  the  United 
States,  recorded  in  Suffolk  Deeds  Book  445,  Page  161. 

5.  Deed  of  the  Proprietors  of  Boston  Pier  or  Long  Wharf  and 
Central  Wharf  and  Wet  Dock  Corporation  to  the  United  States 
of  America  dated  June  7,  1839,  and  recorded  in  Suffolk  Deeds 
Book  445,  Page  162,  releasing  restrictions  in  their  above 
said  deed  to  the  City  of  Boston  recorded  at  Book  424,  Page 
99. 

6.  Deed  of  the  City  of  Boston  to  the  United  States  of  America, 
dated  July  11,  1863,  and  recorded  in  Suffolk  Deeds  Book  831, 
Page  25. 


7.   Deed  of  the  Proprietors  of  Boston  Pier  or  the  Long  Wharf  and 
Central  Wharf  and  Wet  Dock  Corporation,  dated  July  11,  1863, 
and  recorded  with  Suffolk  Deeds  Book  831,  Page  26,  releasing 
restriction  in  their  above  said  deed  recorded  at  Book  424, 
Page  99. 

Conveyance  of  the  property  will  be  subject  to  the  following: 

a.  Any  state  of  facts  that  may  be  disclosed  by  a  physical 
examination  of  the  property. 

b.  Any  state  of  facts  that  an  accurate  a^d  adequate  survey 
of  the  premises  may  disclose. 

c.  Easements,  restrictions,  encumbrances,  and  covenants  of 
record . 

d.  Preparation  of  an  Historic  Structures  Report  after  the 
date  of  conveyance,  if  one  is  required  by  the  Advisory 
Council  on  Historic  Preservation,  shall  be  the 
responsibility  of  the  Grantee,  its  successors  or  assigns. 

e.  The  Grantee  covenants  for  itself,  its  heirs,  successors, 
and  assigns  and  every  successor  in  interest  to  the 
property  hereby  conveyed,  or  any  part  thereof  that: 

1.  The  Grantee  covenants  and  agrees  that  the  existing 
exterior  architectural  and  structural  integrity  of 
the  Custom  House,  Eight  McKinley  Square,  Boston, 
Massachusetts  will  be  preserved. 

2.  The  Grantee  covenants  and  agrees  that  any  actions 
affecting  the  exterior  of  the  entire  Custom  House  and 
the  interior  of  the  first  four  floors  and  rotunda 
(original  building  1837-1847)  and  clock  will  be 
accomplished  in  such  a  manner  so  as  to  be  authentic 
historically  and  architecturally  and  that  all  plans 
or  specifications  for  any  alterations,  improvements, 
or  restoration  of  the  entire  exterior  or  interior 
areas  set  forth  above  must  be  presented  in  advance 
and  approved  by  the  Massachusetts  Historic  Commission 
or  its  delegated  local  representative,  the  Boston 
Landmarks  Commission. 


3.   The  Grantee  covenants  and  agrees  that  any 

rehabilitation  work  on  the  Custom  House  will  be 
accomplished  in  accordance  with  the  Secretary  of  the 
Interior's  Standards  for  Rehabilitating  Historic 
Bui Idings  and  the  Boston  Landmark  Commission's 
Specific  Standards  and  Criteria  for  the  U.S.  Custom 
House. 


The  Grantee  covenants  and  agrees  that  the  above 
historic  preservation  covenants  will  run  with  the 
land . 
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There  is  hereby  reserved  to  the  grantor,  its  successors 
and  assigns,  for  the  use  and  benefit  of  the  public,  a 
right  of  the  flight  for  the  passage  of  aircraft  in  the 
airspace  above  the  surface  of  the  premises  herein  con- 
veyed.  This  public  right  of  flight  shall  include  the 
right  to  cause  in  said  airspace  any  noise  inherent  in  the 
operation  of  any  aircraft  used  for  navigation  or  flight 
through  the  said  airspace  or  landing  at,  taking  off  from 
or  operation  on  Logan  Airport. 

The  Grantee  and  its  successors  and  assigns  and  every 
successor  in  interest  to  the  property  herein  described, 
or  any  part  thereof,  must  prohibit  any  construction  or 
alteration  on  the  property  unless  a  "Determination  of 
No-Hazard  to  Air  Navigation"  is  issued  by  FAA  in  accord- 
ance with  14  CFR  Part  77  "Object  Affecting  Navigable 
Airspace"  or  under  the  authority  of  the  Federal  Aviation 
Act  of  1958  as  amended. 

This  covenant  shall  run  with  the  land  for  a  period  of 
5  years  from  the  date  of  conveyance.  With  respect  to  the 
property  described  in  this  deed,  if  any  time  within  a  5- 
year  period  from  the  date  of  transfer  of  title  by  the 
Grantor,  the  Grantee  or  its  successors  or  assigns  shall 
sell,  lease,  or  enter  into  agreements  to  sell  or  lease 
the  property,  either  as  a  single  transaction  or  in  a 
series  of  transactions,  it  is  covenanted  and  agreed  that 
all  proceeds  received  or  to  be  received  in  excess  of  the 


Grantee's  or  a  subsequent  seller's  actual  allowable  costs 
will  be  remitted  to  the  Grantor.   In  the  event  of  a  sale 
or  lease  of  less  than  the  entire  property,  actual 
allowable  costs  will  be  apportioned  to  the  property  based 
on  a  fair  and  reasonable  determination  by  the  Grantor. 

For  purposes  of  this  covenant,  the  Grantee's  or  a 
subsequent  seller's  deductible  costs  shall  include  the 
purchase  price  of  acquiring  this  real  property,  the 
financing  costs  associated  with  the  acquisition,  and  the 
direct  costs  actually  incurred  and  paid  for  physical 
improvements  on  the  subject  property  for  the  following: 

(1)  Improvements  on  the  property  which  serve  only  that 
property,  including  road  construction,  storm  and  sanitary 
sewer  construction,  other  public  facilities  or  utility 
construction,  building  rehabilitation  and  demolition, 
landscaping,  grading  and  other  site  or  public 
improvements;  and 

(2)  Design  and  engineering  services  with  respect  to 
the  improvements  described  in  (1)  above,  provided, 
however,  that  none  of  these  costs  will  be  deductible  if 
defrayed  by  Federal  grants  or  if  used  as  matching  funds 
to  secure  Federal  grants.   In  order  to  verify  compliance 
with  the  terms  and  conditions  of  this  covenant,  the 
Grantee,  or  its  successors  or  assigns,  shall  submit  an 
annual  report  of  each  of  the  subsequent  5  years  to  the 
Grantor  on  the  anniversary  date  of  this  deed.   Each 
report  will  identify  the  property  involved  in  the 
transaction,  indicate  the  rental  for  any  property  leased, 
the  sale  price  of  any  property  resold,  the  purchaser  and 
the  proposed  land  use,  and  enumerate  any  allowable  costs 
incurred  for  physical  improvements  on  the  property  that 
would  offset  any  profit  realized.   If  no  lease  or  resale 
has  been  made,  the  report  shall  so  state.   Failure  to 
file  timely  reports  will  extend  the  operation  of  the 
covenant  for  an  additional  1-year  period  for  each  late  or 
omitted  report.   The  Grantor  may  monitor  the  property 
involved  and  inspect  records  related  thereto  to  ensure 
compliance  with  the  terms  and  conditions  of  this  covenant 
and  may  take  any  actions  which  it  deems  reasonable  and 
prudent  to  recover  any  excess  profits  realized  through 
the  resale  or  lease  of  the  property. 


KNOW  ALL  MEN  BY  THESE  PRESENTS:   That  THE  BOSTON 
REDEVELOPMENT  AUTHORITY,  BOSTON,  MASSACHUSETTS,  (hereinafter 
referred  to  as  "Mortgagor")  for  consideration  paid,  grant(s)  unto 
the  ADMINISTRATOR  of  GENERAL  SERVICES,  acting  for  and  on  behalf 
of  the  UNITED  STATES  OF  AMERICA  (hereinafter  referred  to  as 
"Mortgagee")  with  MORTGAGE  COVENANTS,  to  secure  payment  of  the 
principal  sum  of  NINE  MILLION  NINE  HUNDRED  THOUSAND  AND  00/100 
($9,900,000.)  DOLLARS 

in  lawful  money  of  the  United  States  of  America,  as  provided  in 
a  note  of  even  date  herewith,  payable  to  tho  order  of  the 
Mortgagee  over  a  peri  >d  of  ten  years  as  follows: 

On  the  31st  day  of  December  1987,  the  sum  of  TWO  HUNDRED 
SEVENTY  TWO  THOUSAND  TWO  HUNDRED  FIFTY  DOLLARS  AND  ZERO  CENTS 
($272,250.00)  and  a  like  amount  quarter  annually  thereafter  to 
and  including  the  30th  day  of  September  1992.   On  the  31st  day  of 
December  1992,  Mortgagor  shall  pay  to  Mortgagee  the  sum  of  SIX 
HUNDRED  FIFTY  THOUSAND  ONE  HUNDRED  FIFTY  SIX  DOLLARS  AND  THIRTEEN 
CENTS  ($650,156.13)  and  a  like  amount  quarter  annually  thereafter 
to  and  including  the  30th  day  of  September  1997. 

Together  with  all  and  singular  the  tenements,  hereditaments, 
and  appurtenances  to  the  above-described  property  belonging,  or 
in  any  wise  appertaining,  including  any  after-acquired  title  to 
the  premises  thereto,  and  also  together  with  all  right,  title, 
and  interest  of  Mortgagor  from  time  to  time,  in  and  to  any  and 
all  buildings,  plants  and  improvements,  heating,  lighting, 
plumbing,  ventilating  and  air-conditioning  equipment,  elevators 
and  motors  therefor,  building  machinery,  sprinkler  systems, 
fixtures,  equipment  and  other  like  property  now  or  hereafter 
owned  by  Mortgagor  or  any  successor  in  title,  provided  none  of 
the  aforesaid  shall  be  deemed  as  subject  to  this  mortgage  unless 
attached  to  and  forming  part  of  the  real  estate  hereinabove 
described  and  provided  further  that  the  same  shall  not  be  deemed 
under  any  circumstances  to  include  movable  property  used  in 
connection  with  the  business  conducted  on  the  premises,  all  of 
which  property,  together  with  any  and  all  replacements  thereof 
shall  be  deemed  a  portion  of  the  security  for  the  indebtedness 
herein  mentioned  and  secured  by  this  mortgage,  and  all  of  the 
property  hereinbefore  mentioned  is  hereinafter  designated  as 
"said  property" . 

This  mortgage  is  given  to  secure  a  portion  of  the  purchase 
price  of  the  aforesaid  property. 

This  mortgage  is  upon  the  Statutory  Conditions  and  also 
upon  the  following  other  conditions,  which  shall  be  binding  on 
the  Mortgagor  and  those  claiming  under  him: 


1.    Mortgagor  will,  while  any  of  the  indebtedness 
secured  hereby  remains  unpaid,  pay  when  they  become  due  and 
payable,  all  taxes  (both  general  and  special),  assessments  and 
governmental  charges,  to  whomsoever  levied  or  assessed  against 
the  mortgaged  property  or  any  part  thereof  or  any  interest 
therein  or  against  the  debt  secured  hereby;  promptly  will 
furnish  Mortgagee  or  holder  of  the  indebtedness  secured  hereby 
the  receipts  showing  such  payments,  and  will  allow  no  payment 
of  any  taxes,  assessments  or  governmental  charges  by  a  third 
party  with  subrogation  attaching,  nor  permit  the  mortgaged 
property,  or  any  part  thereof,  to  be  sold  or  forfeited  for  any 
tax,  assessments,  or  governr.ental  charge  whatsoever.   Any 
irregularities  or  defects  in  the  levy  of  assessment  of  taxes, 
assessments  and  governmental  charges  paid  by  Mortgagee  are 
hereby  expressly  waived  and  receipt  by  the  proper  office  shall 
be  conclusive  evidence  both  as  to  the  amount  and  validity  of 
such  payments. 

2.    Mortgagor  will  keep  the  buildings  and  other 
insurable  property,  now  or  hereafter  erected  or  placed  in  or  on 
said  mortgaged  property,  insured  as  may  be  required  from  time 
to  time  by  Mortgagee  against  loss  or  damage  by  fire  and  other 
hazards,  casualities  and  contingencies,  and  will  carry  any 
other  kinds  of  insurance  in  such  amounts  and  for  such  period  as 
may  from  time  to  time  be  required  by  Mortgagee,  and  not  less 
than  five  days  prior  to  the  expiration  of  any  policy  of 
insurance.  Mortgagor  will  deliver  to  Mortagagee  renewal  or  new 
policies  in  like  amounts  covering  the  same  risks.   All 
insurance  shall  be  carried  in  insurance  companies  approved  by 
Mortgagee,  and  the  polcies  shall  include  a  provision  making 
loss  payable  to  the  Treasurer  of  the  United  States  for  the 
account  of  all  interests.   All  policies  of  insurance  shall  be 
delivered  to  and  held  by  Mortgagee,  and  Mortgagor  will  pay 
promptly  when  due  all  premiums  for  such  insurance.   Should  any 
loss  occur  to  insured  property.  Mortgagee  is  hereby  appointed 
attorney  in  fact  for  Mortgagor  to  make  proof  of  loss  if 
Mortgager  fails  to  do  so  promptly,  and  to  receipt  for  any  sums 
collected  under  said  policies,  which  said  sums,  or  any  part 
thereof,  at  the  option  of  Mortgagee  may  be  applied  as  payment 
on  the  indebtedness  hereby  secured,  or  to  the  restoration  or 
repair  of  the  property  so  destroyed  or  damaged.   Mortgagor 
promptly  will  give  notice  by  mail  to  Mortgagee  of  any  loss  or 
damage  to  the  mortgaged  property  and  will  not  adjust  or  settle 
such  loss  without  the  written  consent  of  Mortgagee.   In  the 
event  of  foreclosure.  Mortgagee,  as  attorney  in  fact  of 
Mortgagor,  may  forthwith  transfer  the  insurance  and  policies 
then  held  to  the  purchaser  or  purchasers,  without  claim  on  the 
part  of  Mortgagor  or  compensation  therefor;  or  Mortgagee,  at 
its  option,  may  surrender  said  policies,  collect  the  unearned 
premium  and  apply  the  same  to  any  deficiency  due  under  this 
mortgage. 


3.  Mortgagor  will  maintain  the  mortgaged  property 
free  from  waste  or  nuisance  of  any  kind  and  in  good  condition, 
and  make  all  repairs,  replacements,  improvements,  and  additions 
which  may  be  necessary  to  preserve  and  maintain  the  mortgaged 
property  and  the  value  thereof;  will  comply  wth  all  laws, 
ordinances,  and  regulations  affecting  said  property,  or  its 
use;  will  not  alter,  destroy  or  remove  any  of  the  buildings, 
improvements,  or  property  covered  by  this  mortgage,  or  permit 
the  same  to  be  altered,  destroyed,  or  removed,  without  first 
obtaining  the  permission  in  writing  of  Mortgagee;  will  complete 
in  a  good  workmanlike  manner  any  building  whif^h  is  being  or  may 
be  constructed  or  repaired  thereon;  will  pay   hen  due  all 
claims  for  labor  performed  and  material  furnished,  and  will  not 
permit  any  lien  of  mechanics  or  material  men  to  attach  to 
mortgaged  property.   Mortgagor  will  permit  Mortgagee,  its 
agents  and  representatives,  to  inspect  the  mortgaged  property 
at  any  time,  and  will  comply  with  any  requirements  made  by 
Mortgagee  with  respect  to  the  mortgaged  property  or  the 
management  thereon. 

4.  Mortgagor  will  not  resell  the  said  property  while 
any  of  the  indebtedness  secured  hereby  remains  unpaid  without 
the  prior  written  authorization  of  the  ADMINISTRATOR  of  GENERAL 
SERVICES  to  such  resale. 

5.  All  judgements,  decrees  and  awards  for  injury  or 
damage  to  the  mortgaged  property  and  all  awards  pursuant  to 
proceedings  for  condemnation  thereof  are  hereby  assigned  in 
their  entirety  to  Mortgagee  who  may  apply  the  same  to  the 
indebtedness  secured  hereby,  in  such  manner  as  it  may  elect  and 
Mortgagee  is  hereby  authorized  in  the  name  of  Mortgagor  to 
execute  and  deliver  valid  acquittances  for,  and  to  appeal  from, 
any  such  award,  judgement  or  decree. 

6.  In  the  event  any  warranty  or  representation 
herein  contained  or  referred  to  is  untrue  or  incorrect;  or  in 
case  of  breach  of  any  covenant,  agreement,  provision,  or 
condition  herein  contained  or  referred  to;  or  if  default  be 
made  in  making  any  payment  under  said  note  (or  any  extension  or 
renewal  thereof),  or  any  payment  herein  provided  for;  or  if 
Mortgagor  be  declared  bankrupt  or  insolvent;  or  if  a  voluntary 
petition  in  bankruptcy  be  filed  by  Mortgagor,  or  if  a  debtor°s 
or  creditor°s  petition  affecting  the  mortgaged  property  and 
filed  pursuant  to  provisions  of  the  Bankruptcy  Act,  as  amended, 
be  approved;  or  any  assignment  for  the  benefit  of  any  creditor 
is  made;  or  the  mortgaged  property  be  placed  in  the  control  or 
custody  of  any  court;  or  if  Mortgagor  abandons  any  of  the 
mortgaged  property,  then,  in  either  or  any  of  said  events,  the 
entire  debt  secured  hereby  shall  become  due  and  payable  at  the 
option  of  the  holder  hereof. 


7.    Upon  payment  of  all  indebtedness  hereby  secured 
and  full  performance  hereunder  by  Mortgagor,  Mortgagee  shall 
execute  and  deliver  to  Mortgagor,  within  sixty  (60)  days  after 
written  demand  therefor  by  Mortgagor,  a  release  or  satisfaction 
of  this  mortgage,  and  Mortgagor  hereby  waives  the  benefits  of 
all  statutes  or  laws  which  require  the  earlier  execution  or 
delivery  of  such  release  or  satisfaction  of  Mortgagee. 

8.  Mortgagee  may  at  any  time  and  without  notice  deal 
in  any  way  with  Mortgagor,  or  grant  to  Mortgagor  any  indulgence 
or  forbearince  or  any  extension  of  the  time  for  payment  of  any 
indebtedness  secured  hereby,  or  m.ay  release  portions  of  the 
mortgaged  property  from  the  lien  hereof,  without  affecting  the 
personal  liability  of  any  person  for  the  payment  of  the 
indebtedness  secured  hereby  or  the  lien  of  this  mortgage  upon 
the  remainder  of  the  mortgaged  property  for  the  full  amount  of 
the  indebtedness  then  remaining  unpaid. 

9.  If  foreclosure  proceedings  are  commenced 
hereunder,  the  holder  hereof  shall  be  entitled  to  collect  all 
costs,  attorneys"  fees,  charges  and  expenses  incurred  up  to  the 
time  of  payment. 

10.  In  case  of  a  foreclosure  sale,  the  holder  hereof 
shall  be  entitled  to  retain  one  per  cent  (1%)  of  the  purchase 
money  in  addition  to  all  costs,  attorneys"  fees,  charges  and 
expenses . 

11.  This  mortgage  is  upon  the  Statutory  Condition  for 
any  breach  of  which,  or  for  any  breach  of  any  of  the 
aforementioned  covenants,  agreements,  provisions,  or 
conditions,  the  holder  hereof  shall  have  the  Statutory  Power  of 
sale. 

12.  Mortgagor  hereby  waives,  to  the  extent  permitted 
by  law,  all  stay,  appraisement,  exemption,  redemption  and 
moratorium  laws  now  in  force  or  which  may  hereafter  become  laws. 

13.  The  terms  used  to  designate  any  of  the  parties 
herein,  shall  be  deemed  to  include  the  heirs,  representatives, 
successors  and  assigns  of  such  parties;  and  the  term 
"Mortgagee"  shall  also  include  any  lawful  owner,  holder  or 
pledgee  of  any  indebtedness  secured  hereby. 

14.  Whenever  the  context  hereof  requires,  reference 
herein  made  to  the  singular  number  shall  be  understood  as 
including  the  plural,  and  likewise  the  plural  shall  be 
understood  as  including  the  singular;  words  denoting  sex  shall 
be  construed  as  including  the  masculine,  feminie,  and  neuter, 
when  such  construction  is  appropriate,  and  specific  enumeration 
shall  not  exclude  the  general  but  shall  be  considered  as 
cumulat  ive. 


15.   The  unef occeabi 1 ity  or  invalidity  of  any  one  or 
more  provisions,  clauses,  sentences  and/or  paragraphs  o£  this 
mortgage  shall  not  render  any  other  provisions,  clauses, 
sentence  and/or  paragraphs  herein  contained  unenforceable  or 
inval  id . 

16.   The  Mortgagee  is  hereby  authorized  and  empowered 
to  sell  the  mortgaged  property  at  public  auction  to  the  highest 
bidder  for  cash  in  the  event  foreclosure  proceedings  are 
required.   Said  Mortgagee  shall  have  full,  free,  and 
unrestricted  right  to  purchase  said  property  or  any  part 
thereof  or  any  interest  therein  if  it  be  the  highest  bidder 
therefor  at  such  sale.   Prior  to  foreclosure,  at  the  option  of 
said  Mortgagee  the  interest  rate  shall  be  increased  by  one  per 
cent  (1%)  per  annum  on  the  unpaid  balance  of  the  principal 
during  any  period  of  time  in  which  a  payment  is  due  and  not 
paid  . 

IN  WITNESS  WHEREOF, 

hereunto  set    hand(s) 
and  seal(s)  this         day  of 


Signed,  sealed  and  delivered 
in  the  presence  of: 


COMMONWEALTH  OF  MASSACHUSETTS  ) 
COUNTY  OF  SUFFOLK  )  ss . 

Then  personally  appeared  the  above  named 

and  acknowledged  the  foregoing  instrument  to  be       free  act 
and  deed. 

Before  me. 


Notary  Public 


NOTE 


AMOUNT;   NINE  MILLION  NINE  HUNDRED 
THOUSAND  DOLLARS 
$9,900,000.00 


LOCATION; 


Custom  House 
McKinley  Square 
Boston,  MA 


DATE: 


FOR  VALUE  RECEIVED,  the  underiigned  promises  to  pay  to   the 
ADMINISTRATOR  OF  GENERAL  SERVICES,  acting  for  and  on  behalf  of 
the  UNITED  STATES  OF  AMERICA,  hereinafter  called  "Payee",  or 
order,  at  Boston,  Massachusetts,  or  at  such  other  place  as  Payee 
shall  designate  the  principal  sum  of  NINE  MILLION  NINE  HUNDRED 
THOUSAND  ($9,900,000.00)  DOLLARS  payable  as  follows: 

On  the  31st  day  of  December  1987,  the  sum  of  TWO  HUNDRED 
SEVENTY-TWO  THOUSAND  TWO  HUNDRED  FIFTY  DOLLARS  AND  ZERO  CENTS 
($272,250,00)  and  a  like  amount  quarter  annually  thereafter  to 
and  including  the  30th  day  of  September  1992.   On  the  31st  day  of 
December  1992,  Mortgagor  shall  pay  to  Mortgagee  the  sum  of  SIX 
HUNDRED  FIFTY  THOUSAND  ONE  HUNDRED  FIFTY-SIX  DOLLARS  AND  THIRTEEN 
CENTS  ($650,156.13)  and  a  like  amount  quarter  annually  thereafer 
to  and  including  the  30th  day  of  September  1997. 

Principal  payments  in  addition  to  the  installments  required 
by  this  Note,  or  the  entire  unpaid  principal  balance  due  hereon 
may  be  made  at  any  time  prior  to  maturity  without  premium  or 
penalty.   Such  additional  principal  payments  shall  not  defer  the 
due  date  nor  reduce  the  amount  or  amounts  of  any  installments 
herein  required  to  be  paid  and  will  be  applied  in  inverse  order 
of  maturity. 
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insolvency  law  or  under  the  provisions  of  the 
1898,  as  amended,  or  upon  the  making  by  the  u 
assignment  for  the  benefit  of  its  creditors, 
to  declare  this  Note  immediately  due  and  paya 
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installment  or  interest  within  ten  (10)  days 
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pursuant  to  any  of  the  provisions  of  the  Bank 
as  amended  or  merger  or  consolidation  of  the 
making  of  any  agreement  therefor)  without  the 
consent  of  Payee;  (3)  the  undersigned's  failu 
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undersigned  (or  the 

prior  written 
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to  Payee's  satisfaction,  at  such  time  or  times  as  Payee  may 
require,  for  any  of  the  mortgaged  property,  or  proceeds  thereof 
coming  into  the  control  of  the  undersigned,  (4)  breach  of  the 
conditions  of  the  real  estate  Mortgage  which  secures  this  note, 
or  (5)  the  institution  of  any  suit  affecting  the  undersigned 
deemed  by  Payee  to  affect  adversely  its  interests  hereunder  in 
the  mortgaged  property  or  otherwise.   Payee's  failure  to  exercise 
its  rights  under  this  paragraph  shall  not  constitute  a  waiver 
thereof. 

This  Note  is  secured  by  a  real  estate  mortgage  dated 

19     on  certain  real  estate  located  in  McKinley 
Square,  City  of  Boston,  County  of  Suffolk,  Commonwealth  of 
Massachusetts . 


WITNESSES: 


MEMORANDUM  April    23,     1987 

TO:         BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:      SUSAN  ALLEN,  ASSISTANT  DIRECTOR  FOR  URBAN  DESIGN  AND 
DEVELOPMENT 

PAUL  L.  McCANN,  EXECUTIVE  ASSISTANT  TO  THE  DIRECTOR 
WILLIAM  D.  V^HITNEY,  DEPUTY  DIRECTOR  FOR  URBAN  DESIGN 
AND  DEVELOPMENT 

SUBJECT:   ACQUISITION  OF  THE  U.S  CUSTOM  HOUSE 

As  you  are  aware,  the  Federal  Government  has  declared  the  U.S. 
Custom  House  surplus  property  and  has  offered  the  property  to  the 
City  of  Boston.   For  the  past  several  months,  staff  members  of 
the  Authority  and  the  City  have  been  meeting  with  GSA  officials 
concerning  the  proposed  acquisition  of  the  Custom  House.   The 
Mayor  wishes  the  Authority  to  act  as  agent  for  the  City  of  Boston 
to  assist  in  the  acquisition  of  the  U.S.  Custom  House  to  ensure 
that  the  property  is  preserved  as  an  historic  monument  and  that 
any  redevelopment  and  restoration  of  the  building  be  carried  out 
in  such  a  manner  that  the  building's  design  and  historic  nature 
are  preserved. 

The  GSA's  initial  offering  price  was  $20  million.   The  current 
terms  negotiated,  acceptable  in  principle  to  the  GSA,  call  for  an 
installment  sale  with  a  purchase  price  of  Sll  million.   The 
complete  proposed  terms  of  acquisition  are  as  follows: 

Purchase  Price:      $11,000,000. 

Downpayment:         10%  of  purchase  price,  or  $1,100,000. 

$110,000  earnest  money  deposit  payable  upon 
tender  of  an  Offer  to  Purchase,  $990,000 
balance  due  to  closing. 

Term  of  Installment 

Sale  Agreement:      10  years,  interest  only  first  5  years. 

Principal  fully  repaid  over  remaining 

5  years. 

Interest  Rate:       10  year  Treasury  Rate  at  the  time  of 

Acceptance  of  Offer  to  Purchase  +  1.5%. 

Prepayment  penalties:   None. 

The  BRA  will  hold  a  development  competition  to  determine  which 
developer  can  best  restore  and  preserve  the  Custom  House  in 
accordance  with  publicly-determined  preservation  criteria.   The 
developer  will  then  enter  into  a  lease  agreement  with  the  BRA 
which  will  provide  for  the  complete  reimbursement  of  expenses 
incurred  by  the  BRA  in  purchasing  the  property.   The  developer 
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MEMORANDUM 


OCTOBER  22,  1987 
Taken  Under  Advisement:   OCTOBER  8,  1987 


TO; 


FROM: 


SUBJECT: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

VJILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR, 

FOR  URBAN  DESIGN  AND  DEVELOPMENT 

JUAN  CARLOS  LOVELUCK ,  DEVELOPMENT  ANALYST 

PERMISSION  TO  ADVERTISE  DEVELOPER'S  KIT  FOR 
U.S.  CUSTOM  HOUSE 


SUMMARY:   Request  authorization  to  advertise  the  developer's  kit 
for  the  U.S.  Custom  House  soliciting  proposals  to 
rehabilitate  and  reuse  the  Custom  House  in  accordance 
with  the  Development  Plan  approved  by  the  Authority  for 
this  property. 

On  March  13,  1986,  the  City  of  Boston  was  notified  by  the  General 
Services  Administration  (GSA)  that  the  U.S.  Custom  House  had  been 
declared  surplus  property  and  was  being  offered  for  sale  to 
interested  local  governments  before  being  offered  through  a 
public  sale.   The  Authority,  acting  as  an  agent  for  the  City  of 
Boston,  made  an  Offer  to  Purchase  the  U.S.  Custom  House  from  the 
General  Services  Administration  for  $11  million. 

The  Congress  and  the  GSA  accepted  the  Offer  to  Purchase  on 
September  24,  1987.  The  sale  was  closed  on  October  9,  with 
documents  to  come  out  of  escrow  on  October  23.   The  GSA  has 
agreed  to  provide  its  insurance,  security  and  building  operation 
staff  on  a  reimbursable  basis  until  the  Authority  is  able  to 
contract  for  these  services,  which  is  scheduled  to  be  on  October 
23.  The  appended  draft  Developer's  Kit  has  been  prepared  to 
elicit  developer  interest  in  the  property. 

The  designated  developer  will  assume  the  payments  due  the  GSA 
under  the  terms  of  the  Purchase  and  Sale  Agreement.   The 
designated  developer  will  also  reimburse  the  Authority  for 
payments  made  to  the  GSA,  including  earnest  money  and 
downpayment,  debt  service,  as  well  as  all  expenses  related  to 
holding  the  property.   The  Authority  will  also  participate  in 
excess  cash  flow,  and  any  refinancing  and  resale  proceeds 
consistent  with  other  Authority  leased  property  transactions. 

To  proceed  with  the  developer  selection  process  and  effect  the 
rehabilitation  of  the  Custom  House  as  quickly  as  possible,  it  is 
recommended  that  the  Director  be  authorised  to  advertise  the  U.S. 
Custom  House  Kit  soliciting  development  proposals. 

An  appropriate  vote  follows: 


L13/RRR 


Permission  to  Advertise  Developer's  Kit  for 
U.  S.  Custom  House 
Page  2 


VOTED:  That  the  Director  be  and  hereby  is  authorized  to 
advertise  for  development  proposals  for  the  U.S. 
Custom  House. 
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OPERATIONS  ROOM 


Review  any  changes  in  the  attached  Documents  with  the 
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BOARD  APPROVED, 


MEMORANDUM 


MARCH  10,  1988 


TO:         BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:      WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING  AND 
DESIGN  SERVICES 


SUBJECT: 


DEVELOPERS'  PRESENTATIONS  OF  PROPOSALS  TO  REDEVELOP  THE 
CUSTOM  HOUSE  TO  THE  BRA  BOARD  AND  THE  DIRECTOR 


EXECUTIVE  Request  authorization  to  schedule  a  meeting  for 
SUMMARY:   developers  to  present  their  Custom  House  proposals  to 

the  BRA  Board  and  the  Director  on  March  16,  1988  at 

2:00  p.m.  in  the  Board  Room. 

On  February  5,  the  Authority  received  three  proposals  to  redevelop 
the  Custom  House.   The  project  will  involve  the  rehabilitation  of 
the  building  in  accordance  with  historic   preservation 
guidelines,  a  non-commercial  public  use  in  the  bottom  three 
floors  of  the  building  (all  three  proposals  include  a  museum) , 
and  first-class  office  space  in  the  tower. 

Since  the  February  5  submission  date,  BRA  staff  has  been  evaluating 
the  proposals  in  terms  of  how  well  each  meets  the  goals  set  forth 
in  the  Request  for  Proposals. 

To  provide  the  Board  an  opportunity  to  hear  each  development  team 
present  its  proposal,  we  request  that  a  meeting  be  scheduled  on 
March  16,  1988  at  2:00  p.m.  in  the  Board  Room. 

An  appropriate  vote  follows: 

VOTED:     That  the  Authority  hereby  schedules  a  meeting  for 

developers  to  present  their  Custom  House  proposals  to 
the  Board  and  the  Director  on  March  16,  1988  at 
2:00  p.m.  in  the  Board  Room. 
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[  TAKEN  UNDER  ADViSEMBIT  ^ 


TO:     BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:   VJILLIAM  D.  VJHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 
PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING  AND 

DESIGN  SERVICES 
JUAN  CARLOS  LOVELUCK ,  PROJECT  COORDINATOR 

RE:     INFORMATIONAL  MEMORANDUM  FOR  PUBLIC  HEARING  ON 

PRESENTATIONS  OF  DEVELOPMENT  PROPOSALS  BY  CUSTOM 
HOUSE  COMPETITORS 

EXECUTIVE  SUMMARY: 

THIS  INFORMATIONAL  MEMORANDUM  PROVIDES  BACKGROUND 
INFORMATION  ON  THE  THREE  PROPOSALS  TO  REDEVELOP  THE 
CUSTOM  HOUSE  CURRENTLY  UNDER  CONSIDERATION  BY  THE 
AUTHORITY  AND  BEING  PRESENTED  TO  THE  AUTHORITY  IN  A 
PUBLIC  HEARING. 

Three  proposals  to  redevelop  the  Custom  House  were  received  on 
February  5,  1988  in  response  to  the  Request  for  Proposals  issued 
October  29,  1987.   The  Request  for  Proposals  called  for  the 
rehabilitation  of  the  building  in  accordance  with  historic 
preservation  standards,  and  a  public  non-commercial  use  in  the 
bottom  three  floors  of  the  building.   The  three  developers 
responding  to  the  Request  for  Proposals  are  as  follows,  in  order 
of  presentation: 

MARITIME-WHYDAH  ASSOCIATES  (2:00  p.m) 

Joint  venture  between  Conroy-Heaf itz  Development  Corp.  and 

Maritime  Explorations,  Inc. 

Architects:   Benjamin  Thompson  and  Associates,  and  Robert  G. 

Neily  Architects. 
Public  use:   Maritime-Whydah  Museum. 
Total  Development  Cost  (exclusive  of  acquisition):   $15.3  M 

HAMLEN,  COLLIER,  AND  COMPANY  (3:00  p.m.) 

Architects:   Kallman,  McKinnel  and  Wood. 

Public  use:   The  New  England  Sports  Museum. 

Total  Development  Cost  (exclusive  of  aquisition) :   $13.6  M 

CUSTOM  HOUSE  TOWER  ASSOCIATES  (4:00  p.m.) 

A  joint  venture  between  James  B.  White  Partners  and  the  Trammel 

Crow  Company. 

Architects:   Dean  Tucker  Shaw,  Inc.,  and  Beyer  Blinder  Belle. 

Public  use:   Custom  House  Museum  of  the  City  of  Boston. 

Total  Development  Cost  (exclusive  of  acquisition):   $20.2  M 

The  following  pages  compare  the  proposals  in  summary  form. 
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$150,000 

NOT  SPECIRED 

NOT  SPECIFIED 

$1,585,000 

$2,330,000 
NOT  SPECIFIED 

53,642 
20,133 

90,170 

3,150 

$40,60 

$197,705 

$5,50 
$291,000 

$2,093,000 
»161,700 

9.52« 
YES 

25 

285,000 

U.OO 

$1,400,000 

$475,000 

$10,700 


1.  BASED  ON  $300/SF  x  MUSEUM  EXHIBIT  SF. 
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BOSTON    REDEVELOPMEIIT 
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ORIGINATOR:  juan    CARLOS    LQVELUCK 

SUBJECT:       public  hearing  for 


LOG  NO: 


FILE: 


DATE  RETURNED: 


cusTon  house  presentations 


SUMMARY: 


this  INFOK^IATIONAL  IlEMORANDUM  PROVIDES 
BACKGROUND  INFORMATION  ON-^THE  PROPOSALS 
TO  REDEVELOP  THE  CUSTOM  HOUSE  FOR  A  PUBLIC 
HEARING  FOR  THE  DEVELOPERS  TO  PRESENT  THEIR 
PROPOSALS 


COMMENTS: 


ORIGINATOR'S 
APPROVAL: 

CLEARED 
BY: 

CLEARED 
BY: 

CLEARED 
BY: 

CLEARED 
BY: 

DIRECTOR'S 
STAFF 

DIRECTOR'S 
STAFF 

Routing 
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Finance 
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GRACE 

RETURN  APPROVED  REQUESTS  TO  THE  ORIGINATOR 


MEMORANDUM 


MARCH  16,  19  8  8 


TO; 


FROM ; 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 

URBAN  DESIGN  AND  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING  AND 

DESIGN  SERVICES 

JUAN  CARLOS  LOVELUCK ,  PROJECT  COORDINATOR 


RE; 


INFORMATIONAL  MEMORANDUM  FOR  PUBLIC  HEARING  ON 
PRESENTATIONS  OF  DEVELOPMENT  PROPOSALS  BY  CUSTOM 
HOUSE  COMPETITORS 


EXECUTIVE 
SUMMARY : 


THIS  INFORMATIONAL  MEMORANDUM  PROVIDES  BACKGROUND 
INFORMATION  ON  THE  THREE  PROPOSALS  TO  REDEVELOP  THE 
CUSTOM  HOUSE  CURRENTLY  UNDER  CONSIDERATION  BY  THE 
AUTHORITY  AND  BEING  PRESENTED  TO  THE  AUTHORITY  IN  A 
PUBLIC  HEARING. 


Three  proposals  to  redevelop  the  Custom  House  were  received  on 
February  5,  1988  in  response  to  the  Request  for  Proposals  issued 
October  29,  1987.   The  Request  for  Proposals  called  for  the 
rehabilitation  of  the  building  in  accordance  with  historic 
preservation  standards,  and  a  public  non-commercial  use  in  the 
bottom  three  floors  of  the  building.   The  three  developers 
responding  to  the  Request  for  Proposals  are  as  follows,  in  order 
of  presentation: 

MARITIME-WHYDAH  ASSOCIATES  (2:00  p.m) 

Joint  venture  between  Conroy-Heaf itz  Development  Corp.  and 

Maritime  Explorations,  Inc. 

Architects:   Benjamin  Thompson  and  Associates,  and  Robert  G. 

Neily  Architects. 
Public  use:   Maritime-Whydah  Museum. 
Total  Development  Cost  (exclusive  of  acquisition) :   $15.3  M 

HAMLEN,  COLLIER,  AND  COMPANY  (3:00  p.m.) 

Architects:   Kallman,  McKinnel  and  Wood. 

Public  use:   The  New  England  Sports  Museum. 

Total  Development  Cost  (exclusive  of  aquisition) :   $13.6  M 

CUSTOM  HOUSE  TOWER  ASSOCIATES  (4:00  p.m.) 

A  joint  venture  between  James  B.  White  Partners  and  the  Trammel 

Crow  Company. 

Architects:   Dean  Tucker  Shaw,  Inc.,  and  Beyer  Blinder  Belle. 

Public  use:   Custom  House  Museum  of  the  City  of  Boston. 

Total  Development  Cost  (exclusive  of  acquisition):   $20.2  M 

The  follov/ing  pages  compare  the  proposals  in  summary  form. 
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BOSTON  REDEVELOPMENT  AUTHORITY 

CHAIRMAN'S  STATEMENT 

March  16,  1988  -  2:00  p.m. 

This  is  a  public  hearing  before  the  Boston  Redevelopment 
Authority  being  held  to  allow  developers  to  present  proposals  for 
the  redevelopment  of  the  Custom  House  before  the  Board  and 
interested  members  of  the  public.   Developers  were  asked  to 
restrict  their  proposals  to  30-45  minutes  to  allow  for  questions 
from  the  Board.   The  schedule  for  presentations  is  as  follows: 

2:00     Maritime-Whydah  Associates 

3:00     Hamlen,  Collier  and  Company 

4:00     Custom  House  Tower  Associates 

This  hearing  was  advertised  on  March  15,  1988,  in 
The  Boston  Herald. 
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MEMORANDUM 


MAY  12,  191 


TO: 


BOSTON  REDEVELOPMENT  AUTHORITY  BOARD  AND 
STEPHEN  COYLE 


FROM; 


WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING 
AND  DESIGN  SERVICES 


SUBJECT: 


INFORMATIONAL  MEMORANDUM  CONCERNING 

CITY  COUNCIL  REPORT  ON  CUSTOM  HOUSE  COMPETITION 


EXECUTIVE 

SUMMARY : 


This  memorandum  presents  to  the  BRA  Board  the 
recommendations  of  the  City  Council  Comiaittee  on 
Arts  and  Humanities  on  the  Custom  House 
Competition. 


The  Boston  City  Council  Committee  on  Arts  and  Humanities 
submitted  a  report  to  the  City  Council  and  to  the  BRA  for  its 
consideration  regarding  the  Custom  House  Competition.   The  report 
does  not  recommend  the  designation  of  any  competitor,  but  rather 
sets  forth  a  series  of  recommendations  regarding  the  designation. 

The  recommendations  of  the  Committee  are  as  follows: 

1 .  A  provision  for  off-site  parking  arrangements  should  be  made 
by  the  developer. 

2.  The  designee  should  mount  an  outreach  effort  through  media 
education  and  program  linkage  with  Boston  Public  Schools  to 
attract  Boston  residents  and  school  children  to  visit  and 
use  the  museum. 

3.  The  designee  should  petition  the  Freedom  Trail  Committee  to 
include  the  Custom  House  on  the  Freedom  Trail  route. 

4.  The  observation  deck  should  be  accessible  to  the  public. 

Attached  for  your  information  is  a  copy  of  the  Committee's 
report. 


flajieS  c^    ;^/tf-  ^li^l^^ 
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CITY  OF  BOSTON 

IN  CITY  COUNCIL 


The  Committee  held  public  hearings  in  the  Chamber  on 
February  16,  1988  and  March  21,  1988  with  respect  to  the  proposed 
re-use  of  the  Custom  House. 

The  Custom  House  is  exceptionally  significant,  both 
historically  and  architecturally.  Completed  in  1847,  it  serves 
as  a  reminder  of  Boston's  prominence  as  a  major  sea  port  in  the 
1800's.  As  the  center  of  New  England,  the  citv's  role  in 
increased  shipping  grew  and  the  Custom  House  played  an 
all -important  role.  Boston's  first  skyscraper,  the  Custom  House 
is  a  classic  example  of  Greek  Revival  and  ^lassical  Revival 
architecture.  Even  though  it  has  been  eci-psed  by  taller 
buildings,  the  Custom  House  tower,  with  its  well-known  clocks, 
distinctive  designs  and  pyramid  shaped  top,  remains  the 
outstanding  structure  from  Boston's  waterfront. 

By  way  of  brief  background,  in  March,  1986,  the  regional 
office  of  the  General  Services  Administration  (GSA)  notified  the 
City  of  Boston  that  the  Federal  government  would  be  selling  the 
Custom  House  as  surplus  property.  The  State  of  Massachusetts  was 
also  notified  but  did  not  express  interest.  The  Boston 
Redevelopment  Authority  (BRA),  acting  on  behalf  of  the  City, 
negotiated  with  the  GSA  and  purchased  the  Custom  House.  The  BRA 
drew  up  a  Request  for  Proposal  (RFP)  which  required  a  non-profit 
cultural  use  for  the  first  three  floors.  Eventually,  three 
groups  responded  to  the  RFP  and  each  of  the  three  appeared  before 
the  Committee  to  detail  their  plans. 

The  New  England  Sports  Museum  is  proposing  a  museum 
dedicated  to  professional  and  amateur  athletes  from  throughout 
New  England.  Dave  Cowens,  former  Celtic  star  and  Devin  Hamlen, 
the  developer  for  the  project,  spoke  to  the  Committee.  All 
sports  plus  past  and  present  time  periods  will  be  covered.   The 


museum  will  include  exhibits,  memorabilia  and  slide  shows 
depicting  New  England's  rich  sports  history.  An  auditorium  and 
rotating  exhibit  hall  will  also  be  part  of  the  museum.  The 
present  facility  in  Brighton,  which  is  not  large  enough  to  house 
the  wealth  of  information  and  exibits  the  Museum  owns,  would  be 
retained  for  office  space,  archives  and  research.  Since  it  is  a 
non-profit  miiseum,  income  would  be  generated  through  the  sale  of 
tickets  and  items  from  the  museum  shop.  They  hope  to  keep  the 
ticket  prices  at  a  low  rate  and  supplement  their  income  needs 
through  special  fundraisers  and  grants.  The  most  positive  aspect 
of  this  proposal  is  the  major  plan  to  use  the  museum  as  an 
educational  tool.  They  plan  to  work  with  the  Boston  Public 
School  svstem  to  involve  voung  people  in  sports  and  arts 
contests,  in  educational  programs  against  drugs  and  in  working  to 
bring  families  together  in  a  common  interest.  The  Sports  Museum 
has  done  an  admirable  job  in  gaining  letters  of  support  from  the 
residents  of  Boston.  Mr.  Hamlen  also  has  extensive  experience 
in  preserving  historical  landmarks  and  has  worked  with  the 
Landmarks  Commission  on  several  projects. 


Custom 


House  Associates  are  proposing  a  City  of  Boston 
to  depict  the  cultural  and  political  history  of  Boston  as 
neighborhoods  and  people  of  Boston.   James  White, 
Palmer   5   Dodge,   represented   the   Associates   in 
to   the   Committee.    Cia  Mooney,   in  charge  of  Museum 
and 


the 
at 


The 
Museum 
we  1 1  as 
Attorney 
speaking 

Programming,  and  Lawrence  DiCara,  legal  counsel,  also  testified 
before  the  Committee.  Several  other  persons  spoke  in  favor  of 
this  proposal.  In  addition  to  the  history  of  Boston,  this  museum 
would  develop  themes  pertaining  to  the  present  and  future.  The 
museum  would  include  exhibits,  public  assembly  rooms  in  which 
current  issues  such  as  the  Central  Artery  and 
development  would  be  discussed  and  two 
permanent  and  the  other  temporary.  The 
house  exhibits  and  simulated  programs  which  would 
to  see  how  city  and  state  government  work  and 
gallery  would  house  changing  exhibits  on  Boston's 
One   floor   would   exhibit 


neighborhood 
gallery  spaces,  one 
permanent  gallery  would 
allow  visitors 
the  temporary 
neighborhoods . 
originals  or  copies  of  important 
historical  documents  such  as  the  City  Charter.  It  was  stated 
that  many  significant  papers  and  documents  are  stored  in  boxes  in 
the  Boston  Public  Library  because  there  is  no  city  museum.  There 
would  also  be  computers  and  electronic-type  exhibits  to  interest 
both  older  and  younger  people.  They  stated  that  their  purpose  is 
to  "enlighten,  educate,  inspire  and  entertain  visitors  to  their 
museum."  In  addition,  on  the  top  three  floors,  there  would  be  an 
official  reception  area  to  welcome  dignitaries  and  visitors  to 
Boston.   They  also  propose  a  small,  maritime-type  museum  with  a 

waterfront  and  commerce.   Also  on 

classrooms  and  function  halls   for 

The   deck   would   contain   viewing 


history  of  Boston's  islands, 
these   top   floors  would  be 
residents   and   corporations, 
scopes. 


The  Maritime  Whydah  Associates  are  proposing  a  Maritime 
Museum   to  display   the  pirate  ship,   the  Whydah,   thousands  of 


artifacts  taken  from  this 
technology  exhibits.   Barry 
who  unearthed  the  treasures. 


ship,  and  oceanographic  and  marine 
Clifford  of  Maritime  Explorers,  Inc. 
a  representative  from  Benjamin 
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archae log i cal  find 
the  collection  of 
their  travels, 
show  the 


in 


Thompson  and  Associates,  the  architect  for  the  project,  Lou 
Heafitz,  the  developer,  and  Thomas  O'Neill,  III,  the  project 
consultant,  spoke  before  the  Committee.  The  Whydah,  i  pirate 
ship  which  sunk  off  the  coast  of  WeUfleet,  Cape  Cod,  in  1717, 
has  been  found  in  shallow  water.  Over  100,000  artifa:ts  have 
been  retrieved  thus  far  with  millions  expected  by  the  end  of  the 
excavation  which  will  take  place  over  the  next  four  to  five 
years.  The  developers  hope  to  make  Boston  the  home  of  the  onlv 
pirate  ship  found  anywhere  in  the  world.   They  stated  that  the 

from  the  ship  is  unprecedented  and  contains 
over  fifty  ships  which  the  pirates  had  seized 
They  brought  a  pistol,  grenade  and  a  gold 
piece  to  show  the  Committee  as  examples  of  the  artifacts  found 
thus  far.  They  feel  that  their  find  is  important  both  culturally 
and  historically  to  Boston  but  did  stress  that  their  project  is 
attractive  on  an  international  and  national  level.  There  was  an 
emphasis  on  the  museum  being  a  major  tourist  attraction.  In 
addition,  the  museum  would  include  marine  technology  and 
oceanographic  studies  and  displays.  Thev  stated  that  they  would 
like  to  develop  an  educational  program  which  would  connect  the 
interest  in  the  pirate  treasure  with  a  study  of  history, 
sociology,  and  navigation  and  stated  that  their  project  would  be 
an  educational  opportunity  that  young  people  would  probably  never 
see  again.  The  project  would  be  financed  by  Shearson  Lehman, 
American  Express  and  E.F.  Hutton.  The  Museum  of  Science,  Peabody 
Museum,  and  the  Peabody  Museum  of  Salem  would  assist  in 
developing  and  operating  the  museum. 


All  three  projects  plan  to  develop  office  space  on  the 
non-museum  floors.  Since,  structurally,  the  Custom  House  cannot 
accomodate  parking  and  because  parking  is  extremely  scarce  in  the 
immediate  area,  all  three  museums  are  anticipating  that  access  to 
their  buildings  will  be  mainly  by  public  transportation,  special 
buses  and  pedestrian  traffic. 

The  Boston  Landmarks  Commission  appeared  at  the  committee 
hearing  on  February  16,  1988.  Ms.  Carol  Kennedy,  the 
representative,  stated  that  the  entire  exterior  and  portions  of 
the  interior  of  the  Custom  House  have  been  designated  as 
landmarks.  The  Landmarks  Commission  will  not  have  input  into  the 
selection  process  for  the  developer.  However,  after  designation 
by  the  B.R.A. ,  the  Landmarks  Commission  will  have  authority  to 
ensure  conformity  to  the  preservation  guidelines.  Whomever  is 
chosen  as  the  developer  will  retain  the  architectural  and 
historical  significance  of  the  Custom  House. 


The  Committee  on  Arts  and  Humanities 
B.R.A.  consider  the  following  recommendations: 


requests  that  the 


A   provision   for   off-site   parking 
included  in  developer  designation  considerations 


arrangement   be 


An  outreach  effort  be 
invite  residents  of  the  City  of 
museum,  through  a  media  education 
with  the  Boston  public  schools 


developed  by  the  designee  to 

Boston  to  visit  and  use  the 

campaign  and  program  linkage 


(3) 


-  The  Freedom  Trail  Commission  be  petitioned  to  re-route 
the  Trail  to  include  the  property  lines  of  the  Custom  House 

-  Use  of  the  observation  deck  on  the  top  floor  remain 
accessible  to  the  public  and  used  to  complement  the  designation 
use 

The   Committee   on   Arts   and  Humanities   asks   that   these 
recommendations  be  forwarded  by  the  Clerk  to  the  B.R.A. 
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CLEARANCE  AND  SIGNATURE  REQUEST 


STEPHEN    COYLE    AND 
ADDRESSEE:  ^.^^  board 

ORIGINATOR:  ju.ah    CARLOS    LQVELUCK 

SUBJECT:         CUSTOM    HOUSE 


LOG  NO: 


FILE: 


DATE  RETURNED: 


SUMMARY: 


THIS  INFORIIATIONAL  MEMORANDUM  PRESENTS  TO  THE  BRA 
BOARD  THE  RECOMJIENDATIONS  OF  THE  BOSTON  CITY  COUNCIL 
COMMITTEE  ON  ARTS  AND  HUMANITIES  REGARDING  THE 
CUSTOM.  HOUSE  COMPETITION. 


COMMENTS: 
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RETURN  APPROVED  REQUESTS  7D  THE  ORIGINATOR 


Use  clearance  and   signature   request  form  for: 


o     Questions  that  require  the   Director's 
approval 


o     Documents  that  require  the   Director's 
signature 


o     Memos  for  the   Board   Package 


Fill   in  the  Addressee,    Originator  and   Summary 
sections  of  the  form.      Within  the  summary 
section,    reference  related   items  and   the  pre- 
vious submission  of  material,    use  a   new  form 
each  time  material   is   submitted. 


Review  changes   in   the  document  with  the  origi- 
nator.     Once  the  documents  are  approved 
advise  the  originator. 
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MEMORANDUM 


April  21,  1988 


TO 


FROM: 


SUBJECT: 


BOSTON  REDEVELOPMENT  AUTHORITY  BOARD  AND 
STEPHEN  COYLE 

WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 

URBAN  DESIGN  AND  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING 

AND  DESIGN  SERVICES 

INFORMATIONAL  MEMORANDUM  CONCERNING 

CITY  COUNCIL  REPORT  ON  CUSTOM  HOUSE  COMPETITION 


EXECUTIVE 
SUMMARY: 


This  memorandum  presents  to  the  BRA  Board  the 
recommendations  of  the  City  Council  Committee  on 
Arts  and  Humanities  on  the  Custom  House 
Competition. 


The  Boston  City  Council  Committee  on  Arts  and  Humanities 
submitted  a  report  to  the  City  Council  and  to  the  BRA  for  its 
consideration  regarding  the  Custom  House  Competition.   The  report 
does  not  recommend  any  competitor,  but  rather  sets  forth  a  series 
of  recommendations  regarding  the  designation. 

The  recommendations  of  the  committee  are  as  follows: 

1.  Off-site  parking  arrangements  made  by  developer. 

2.  Designee  should  mount  an  outreach  effort  to  attract  Boston 
residents  and  school  children  to  cultural  use  within  Custom 
House. 

3 .  Petition  Freedom  Trail  Committee  to  include  Custom  House  on 
Freedom  Trail  route. 

4.  Observation  deck  should  be  accessible  to  the  public. 

Attached  for  your  information  is  a  copy  of  the  Committee's 
report. 


C27/GG 


CITY  OF  BOSTON 

IN  CITY  COUNCIL 


The  Committee  held  public  hearings  in  the  Chamber  on 
February  16,  1988  and  March  21,  1988  with  respect  to  the  proposed 
re-use  of  the  Custom  House. 

The  Custom  House  is  exceptionally  significant,  both 
historically  and  architecturally.  Completed  in  1847,  it  serves 
as  a  reminder  of  Boston's  prominence  as  a  major  sea  port  in  the 
1800's.  As  the  center  of  New  England,  the  citv's  role  in 
increased  shipping  grew  and  the  Custom  House  played  an 
all-important  role.  Boston's  first  skyscraper,  the  Custom  House 
is  a  classic  example  of  Greek  Revival  and  Classical  Revival 
architecture.  Even  though  it  has  been  eclipsed  by  taller 
buildings,  the  Custom  House  tower,  with  its  well-known  clocks, 
distinctive  designs  and  pyramid  shaped  top,  remains  the 
outstanding  structure  from  Boston's  waterfront. 

By  way  of  brief  background,  in  March,  1986,  the  regional 
office  of  the  General  Services  Administration  (GSA)  notified  the 
City  of  Boston  that  the  Federal  government  would  be  selling  the 
Custom  House  as  surplus  property.  The  State  of  Massachusetts  was 
also  notified  but  did  not  express  interest.  The  Boston 
Redevelopment  Authority  (BRA),  acting  on  behalf  of  the  City, 
negotiated  with  the  GSA  and  purchased  the  Custom  House.  The  BRA 
drew  up  a  Request  for  Proposal  (RFF)  which  required  a  non-profit 
cultural  use  for  the  first  three  floors.  Eventually,  three 
groups  responded  to  the  RFP  and  each  of  the  three  appeared  before 
the  Committee  to  detail  their  plans. 

The  New  England  Sports  Museum  is  proposing  a  museum 
dedicated  to  professional  and  amateur  athletes  from  throughout 
New  England.  Dave  Cowens,  former  Celtic  star  and  Devin  Hamlen, 
the  developer  for  the  project,  spoke  to  the  Committee.  All 
sports  plus  past  and  present  time  periods  will  be  covered.   The 
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museum  will  include  exhibits,  memorabilia  and  slide  shows 
depicting  New  England's  rich  sports  history.  An  auditorium  and 
rotating  exhibit  hall  will  also  be  part  of  the  museum.  The 
present  facility  in  Brighton,  which  is  not  large  enough  to  house 
the  wealth  of  information  and  exibits  the  Museum  owns,  would  be 
retained  for  office  space,  archives  and  research.  Since  it  is  a 
non-profit  museum,  income  would  be  generated  through  the  sale  of 
tickets  and  items  from  the  museum  shop.  They  hope  to  keep  the 
•■  =  -'--*■  prices  at  a  low  rate  and  supplement  their  income  needs 


ticket 


through  special  fundraisers  and  grants.   The  most  positive  aspect 

of  this  proposal   is  the  major  plan  to  use  the  museum  as  an 

, ^1 — -I   ^  -  -  ■,     They   plan  to  work  with  '*--   ------  ti.-ui:. 


educational   tool.    They   plan  to  work  with  the  Boston  Public 
School   svstem   to   involve   voung   people   in   sports   and 


arts 


contests,  in  educational  programs  against  drugs  and  in  working  to 
bring  families  together  in  a  common  interest.  The  Sports  Museum 
has  done  an  admirable  job  in  gaining  letters  of  support  from  the 
residents  of  Boston.  Mr,  Hamlen  also  has  extensive  experience 
in  preserving  historical  landmarks  and  has  worked  with  the 
Landmarks  Commission  on  several  projects. 

The  Custom  House  Associates  are  proposing  a  City  of  Boston 
Museum  to  depict  the  cultural  and  political  history  of  Boston  as 
well  as  the  neighborhoods  and  people  of  Boston.  James  White, 
Attorney  at  Palmer  5  Dodge,  represented  the  Associates  in 
speaking  to  the  Committee.  Cia  Mooney,  in  charge  of  Museum 
Programming,  and  Lawrence  DiCara,  legal  counsel,  also  testified 
before  the  Committee.  Several  other  persons  spoke  in  favor  of 
this  proposal.  In  addition  to  the  history  of  Boston,  this  museum 
would  develop  themes  pertaining  to  the  present  and  future.  The 
museum  would  include  exhibits,  public  assembly  rooms  in  which 
current  issues  such  as  the  Central  Artery  and  neighborhood 
development  would  be  discussed  and  two  gallery  spaces,  one 
permanent  and  the  other  temporary.  The  permanent  gallery  would 
house  exhibits  and  simulated  programs  which  would 
to  see  how  city  and  state  government  work  and 
gallery  would  house  changing  exhibits  on  Boston's 
One  floor  would  exhibit  originals  or  copies 
historical  documents  such  as  the  City  Charter, 
that  many  significant  papers  and  documents  are  stored  in  boxes  in 
the  Boston  Public  Library  because  there  is  no  city  museum.  There 
would  also  be  computers  and  electronic-type  exhibits  to  interest 
both  older  and  younger  people.  They  stated  that  their  purpose  is 
to  "enlighten,  educate,  inspire  and  entertain  visitors  to  their 
museum."  In  addition,  on  the  top  three  floors,  there  would  be  an 
official  reception  area  to  welcome  dignitaries  and  visitors  to 
Boston.   They  also  propose  a  small,  maritime-type  museum  with  a 

waterfront  and  commerce.   Also  on 

classrooms  and  function  halls  for 

The   deck   would   contain   viewing 


allow  visitors 

the  temporary 

neighborhoods . 

of   important 

It  was  stated 


history  of  Boston's  islands, 
these  top  floors  would  be 
residents   and   corporations, 
scopes. 


The  Maritime  Whydah  Associates  are  proposing  a  Maritime 

Museum   to  display   the  pirate  ship,   the  Whydah,   thousands  of 

artifacts  taken  from  this 

technology  exhibits.   Barry 


who  unearthed  the  treasures, 


ship,  and  oceanographic  and  marine 
Clifford  of  Maritime  Explorers,  Inc. 
a  representative  from  Benjamin 


(2) 


archaelogical  find 
the  collection  of 
their  travels, 
show  the 


in 


Thompson  and  Associates,  the  architect  for  the  project,  Lou 
Heafitz,  the  developer,  and  Thomas  O'Neill,  III,  the  project 
consultant,  spoke  before  the  Committee.  The  Whydah,  i  pirate 
ship  which  sunk  off  the  coast  of  Wellfleet,  Cape  Cod,  in  1717, 
has  been  found  in  shallow  water.  Over  100,000  artifa:ts  have 
been  retrieved  thus  far  with  millions  expected  by  the  end  of  the 
excavation  which  will  take  place  over  the  next  four  to  five 
years.  The  developers  hope  to  make  Boston  the  home  of  the  onlv 
pirate  ship  found  anywhere  in  the  world.   They  stated  that  the 

from  the  ship  is  unprecedented  and  contains 
over  fifty  ships  which  the  pirates  had  seized 
They  brought  a  pistol,  grenade  and  a  gold 
piece  to  show  the  Committee  as  examples  of  the  artifacts  found 
thus  far.  They  feel  that  their  find  is  important  both  culturally 
and  historically  to  Boston  but  did  stress  that  their  project  is 
attractive  on  an  international  and  national  level.  There  was  an 
emphasis  on  the  museum  being  a  major  tourist  attraction.  In 
addition,  the  museum  would  include  marine  technology  and 
oceanographic  studies  and  displays.  They  stated  that  they  would 
like  to  develop  an  educational  program  which  would  connect  the 
interest  in  the  pirate  treasure  with  a  study  of  history, 
sociology,  and  navigation  and  stated  that  their  project  would  be 
an  educational  opportunity  that  young  people  would  probably  never 
see  again.  The  project  would  be  financed  by  Shearson  Lehman, 
American  Express  and  E.F.  Hutton.  The  Museum  of  Science,  Peabody 
Museum,  and  the  Peabody  Museum  of  Salem  would  assist  in 
developing  and  operating  the  museum. 


All  three  projects  plan  to  develop  office  space  on  the 
non-museum  floors.  Since,  structurally,  the  Custom  House  cannot 
accomodate  parking  and  because  parking  is  extremely  scarce  in  the 
immediate  area,  all  three  museums  are  anticipating  that  access  to 
their  buildings  will  be  mainly  by  public  transportation,  special 
buses  and  pedestrian  traffic. 

The  Boston  Landmarks  Commission  appeared  at  the  committee 
hearing  on  February  16,  1988.  Ms.  Carol  Kennedy,  the 
representative,  stated  that  the  entire  exterior  and  portions  of 
the  interior  of  the  Custom  House  have  been  designated  as 
landmarks.  The  Landmarks  Commission  will  not  have  input  into  the 
selection  process  for  the  developer.  However,  after  designation 
by  the  B.R.A,  ,  the  Landmarks  Commission  will  have  authority  to 
ensure  conformity  to  the  preservation  guidelines.  Whomever  is 
chosen  as  the  developer  will  retain  the  architectural  and 
historical  significance  of  the  Custom  House. 


The  Committee  on  Arts  and  Humanities 
B.R.A.  consider  the  following  recommendations: 


requests  that  the 


A   provision   for   off-site   parking 
included  in  developer  designation  considerations 


arrangement   be 


An  outreach  effort  be 
invite  residents  of  the  City  of 
museum,  through  a  media  education 
with  the  Boston  public  schools 


developed  by  the  designee  to 

Boston  to  visit  and  use  the 

campaign  and  program  linkage 


(3) 


-  The  Freedom  Trail  Commission  be  petitioned  to  re-route 
the  Trail  to  include  the  property  lines  of  the  Custom  House 

-  Use  of  the  observation  deck  on  the  top  floor  remain 
accessible  to  the  public  and  used  to  complement  the  designation 
use 

The   Committee   on   Arts   and  Humanities   asks   that   these 
recommendations  be  forwarded  by  the  Clerk  to  the  B.R.A.. 


(A) 
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MEMORANDUM  JUNE    9,     1988 

TO:     BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:   WILLIAM  D.  WHITNEY,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING  AND 
DESIGN  SERVICES 

RE:     CUSTOM  HOUSE  DESIGNATION 

EXECUTIVE  SUMMARY: 

THIS  MEMORANDUM  REQUESTS  THE  TENTATIVE  DESIGNATION  OF  THE 
TRAMMEL  CROW  COMPANY  AND  JAMES  B.  WHITE  PARTNERS  (CUSTOM 
HOUSE  TOWER  ASSOCIATES)  AS  REDEVELOPERS  OF  THE  CUSTOM 
HOUSE.   IT  ALSO  REQUESTS  THE  TENTATIVE  DESIGNATION  OF  THE 
NEW  ENGLAND  SPORTS  MUSEUM  TO  OCCUPY  THE  FIRST  THREE  FLOORS 
RESERVED  FOR  A  PUBLIC  CULTURAL  USE-   IN  ADDITION,  THIS 
MEMORANDUM  REQUESTS  THAT  THE  DIRECTOR  BE  AUTHORIZED  TO 
EXECUTE  A  LEASE  COMMENCEMENT  AGREEMENT  TO  BEGIN  THE 
REDEVELOPMENT  PROCESS. 


I.  OVERVIEW 

On  October  9,  1987,  the  Authority  purchased  the  Custom  House  from 
the  Federal  Government  for  $11  million.  A  request  for  proposals 
(RFP)  was  issued  later  that  month  requiring  that  the  designee 
(1)  repay  the  Authority  for  all  expenses  incurred  in  the 
purchase,  ownership,  and  disposition  of  the  property;  (2)  must 
rehabilitate  the  building  in  accordance  with  historic 
preservation  guidelines  established  in  the  RFP;  and  that  (3)  the 
bottom  three  floors  of  the  building  be  occupied  by  a  public 
cultural  use,  and  the  observation  deck  be  opened  to  the  public. 

On  February  5,  1988,  the  Authority  received  three  proposals  in 
response  to  the  RFP.  Each  submission  included  first  class  office 
space  in  the  tower  portion  of  the  building,  and  a  museum  in  the 
first  three  floors  designated  for  a  cultural  use.  Custom  House 
Tower  Associates  (CHTA)  is  a  joint  venture  between  the  Trammel 
Crow  Company  and  James  B.  White  Partners.  Its  proposed  cultural 
use  is  the  Custom  House  Museum  of  the  City  of  Boston.  Hamlen, 
Collier  and  Company  (HCC)  proposes  to  locate  the  New  England 
Sports  Museum  (NESM)  in  the  cultural  space.  The  NESM  currently 
operates  in  Brighton.  Maritime-Whydah  Associates  (MWA)  is  a 
joint  venture  between  the  Conroy-Heafitz  Development  Corporation 
and  Maritime  Explorations,  Inc.  Its  proposal  includes  a 
maritime/historical  museum  focusing  on  artifacts  retrieved  from 
the  wreck  of  the  pirate  ship,  Whydah. 

II.  RECOMMENDATION  FOR  REDEVELOPER 

After  careful  review  and  analysis  we  find  that  CHTA  represents 


the  best  combination  of  expertise  and  capacity  to  carry  out  the 
Custom  House  redevelopment,  and  to  ensure  the  building's 
preservation.  The  CHTA  team  has  demonstrated  the  most  thorough 
technical  knowledge  of  the  complexities  involved  in  the 
building's  rehabilitation,  marketing,  and  management. 

We  feel  that  CHTA's  rehabilitation  budget  of  $20.2  million 
represents  a  realistic  estimate  of  the  cost  of  a  historic 
rehabilitation  of  the  highest  quality.  This  estimate  is  informed 
by  the  most  detailed  investigation  of  all  the  competitors  of  the 
requirements  for  rehabilitating  all  of  the  Custom  House's 
mechanical  systems,  including  HVAC,  plumbing,  electrical, 
structural,  elevator,  fenestration,  and  fire  protection,  as  well 
as  for  providing  handicapped  access  to  all  parts  of  the  building. 

CHTA's  proposal  also  reflects  the  most  thorough  investigation  and 
understanding  of  the  office  market  segment  to  which  the  completed 
project  will  appeal.  We  are  confident  that  the  knowledge  and 
experience  evidenced  in  their  proposal  will  ensure  that  the 
building  will  be  fully  leased,  at  rates  which  are  sufficient  to 
make  the  project  feasible  from  an  economic  standpoint,  thus 
assuring  the  entire  project's  success. 

Trammel  Crow  is  the  nation's  largest  private  real  estate 
developer,  with  assets  of  over  $13  billion.  It  will  provide 
construction  and  building  management  expertise  to  the 
redevelopment  effort,  as  well  as  access  to  financing  sources. 
James  B.  White  Partners  is  led  by  James  White  of  Palmer  &  Dodge. 
He  has  represented  public  and  private  sector  interests  in  major 
real  estate  projects  throughout  the  United  States  and  in  Boston. 
CHTA's  architects  are  Beyer  Blinder  Belle  of  New  York  City  and 
Dean  Tucker  Shaw  of  Boston.  Both  have  extensive  experience  with 
historic  rehabilitations,  with  Beyer  Blinder  Belle  being  one  of 
the  nation's  most  distinguished  preservation  and  reuse 
architectural  firms. 

III.  RECOMMENDATION  FOR  CULTURAL  USE 

The  interior  of  the  original  Custom  House,  which  has  been 
designated  a  Historic  Landmark  by  the  Boston  Landmarks 
Commission  (BLC) ,  contains  some  of  the  grandest  and  most  historic 
spaces  in  Boston.  Although  acheiving  a  high  quality 
rehabilitation  of  the  Custom  House  is  the  major  objective  of  the 
redevelopment,  returning  access  to  the  landmarked  spaces  and  the 
observation  deck  to  the  general  piablic  is  also  of  critical 
importance. 

We  feel  the  NESM  is  the  best  of  the  proposed  cultural  uses.  It 
is  the  only  entity  of  the  three  proposed  which  is  currently  in 
operation.  But  most  importantly,  the  concept  behind  the  NESM 
recognizes  that  sports  are  a  vital  part  of  the  character  and 
community  life  of  Boston  and  the  region.  This  attraction  will 
give  the  museum  the  broadest  appeal  to  Boston  residents  and 
visitors  alike.   This  also  provides  the  greatest  potential  for 


making  the  Custom  House's  public  spaces  truly  pviblic  in  the 
broadest  sense. 

The  NESM  is  dedicated  to  commemorating  the  greatness  and  the 
history  of  New  England  sports  at  all  levels.  Through  a  blend  of 
sports  history,  education,  and  interactive  exhibits,  the  museum 
should  attract  high  levels  of  visitation  which  will  help  ensure 
its  continued  operation. 

CHTA  budgeted  approximately  $2  million  in  capital  improvements 
for  the  museum's  creation,  while  leasing  the  museum  space  for 
free.  The  NESM,  in  their  partnership  arrangement  with  HCC, 
anticipated  a  capital  subsidy  of  only  $325,000  from  HCC,  leaving 
the  museum  to  raise  the  balance  through  fundraising  and 
conventional  bank  financing.  In  addition,  the  NESM  would  have 
paid  HCC  nearly  $2  00,000  annually  in  rent.  Thus  the  pairing  of 
CHTA  with  the  NESM  should  be  financially  beneficial  to  both 
parties. 

IV.   T-T^AgF  TTjatS  AND  OTHER  CONSIDERATIONS 

The  lease  terms  for  the  Custom  House  are  consistent  with  the 
Authority's  leasing  practices  in  the  historic  Charlestown  Navy 
Yard.  The  property  will  be  leased  to  the  redeveloper  for  a  term 
of  40  years.  After  final  designation,  the  designee  will  assume 
the  Authority's  mortgage  obligation  on  the  property,  as  well  as 
reimburse  the  Authority  for  all  costs  associated  with  the  Custom 
House  up  to  that  time.  Once  the  Authority  has  been  fully 
reimbursed,  and  the  mortgage  fully  amortized,  the  Authority  will 
transfer  all  interest  in  the  property  to  the  City  of  Boston. 

Because  of  the  Custom  House's  Landmark  status,  approval  of  the 
rehabilitation  plan  must  be  sought  from  the  BLC.  In  addition  the 
designee  will  be  required  to  prepare  an  Historic  Structures 
Report,  as  required  in  the  deed  from  the  Federal  Government. 

The  Authority  does  not  require,  but  encourages  CHTA  to  continue 
discussions  with  the  other  competitors  to  explore  possible 
limited  partnership  arrangements  for  the  redevelopment  or  to 
otherwise  afford  equity  participation  opportunities.  In 
addition,  the  Authority  will  continue  investigating  the 
feasibility  of  locating  the  proposed  Maritime-Whydah  Museum  in  an 
alternative  site  in  Building  105  of  the  Charlestown  Navy  Yard. 

Attached  to  this  memorandum  is  a  June  6,  1988  memorandum  from 
Stephen  Coyle  to  Mayor  Raymond  Flynn,  which  describes  the 
designee's  strengths  in  greater  detail;  the  Lease  Commencement 
Agreement  between  the  Authority  and  the  Designee;  and  a  Lease 
Commencement  Agreement  Summary. 

An  appropriate  resolution  is  attached. 
Attachments 


RESOLUTION  OF  THE  BOSTON  REDEVELOPMENT  AUTHORrry 

RE:  TEhfTATTVE  DESIGNATION  OF  CUSTOM  HOUSE  TOWER  ASSOCIATES, 

WATERFRONT  URBAN  RENEWAL  AREA, 

MASSACHUSETTS  PROJECT  NO.  R-77,  BOSTON 

CUSTOM  HOUSE  (2  INDIA  STREET,  BOSTON,  MA) 

WHEREAS,  the  turban  Renewal  Plan  for  the  Downtown  Waterfront  Urban  Renewal 
Area,  Project  No.  Mass.  R-77  (hereinafter  referred  to  as  the  "Project  Area"),  has 
been  duly  reviewed  and  approved  in  full  compliance  with  local,  State,  and  Federal 
law;  and 

WHEREAS,  the  Authority  is  aware  of  Chapter  30,  Sections  61  through  62H  of  the 
Massachusetts  General  Laws,  as  amended,  with  respect  to  minimizing  and 
preventing  damage  to  the  environment;  and 

WHEREAS,  Custom  House  Tower  Associates  has  expressed  interest  in  and 
submitted  a  satisfactory  proposal  for  the  redevelopment  of  the  Custom  House 
pursuant  to  the  competition  sponsored  by  the  Authority: 

NOW,  THEREFORE.  BE  IT  RESOLVED  BY  THE  BOSTON  REDEVELOPMENT 
AUTHORITY: 

1 .       That  Custom  House  Tower  Associates  be  and  hereby  is  tentatively  designated 
as  Redeveloper  of  the  Custom  House  in  the  Downtown  Waterfront  Urban  Renewal 
Area  subject  to: 

(a)  Publication  of  all  public  disclosure  and  issuance  of  all  approvals 
required  by  the  Massachusetts  General  Laws  and  Title  I  of  the  Housing 
Acts  of  1949,  as  amended; 

(b)  Execution  of  a  Lease  Commencement  Agreement  with  the  Authority 
within  ninety  (90)  days  of  Tentative  Designation,  such  execution  shall 
be  constrained  by  the  execution  by  the  Designee  and  the  New  England 
Sports  Museum  of  a  Memorandum  of  Understanding  in  a  form 
satisfactory  to  the  Authority  setting  forth  the  relationship  between  the 
parties,  the  financial  terms  and  duration  of  the  relationship  and  such 
other  information  as  is  required  to  clearly  set  forth  the  specific  nature 
of  the  understanding  between  the  parties. 

(b)      Submission  within  three  hundred  and  sixty  (360)  days  in  a  form 
satisfactory  to  the  Authority  of: 

(I)         Evidence  of  the  availability  of  necessary  equity  funds,  as  needed; 
and 

(ii)        Evidence  of  firm  financial  commitments  from  banks  or  other 
financial  institutions;  and 

(lii)       Final  Working  Drawings  and  Specifications  approved  by  the 
Boston  Landmarks  Commission;  and 
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(iv)        Proposed  development  and  rental  schedule. 

2.  That  it  Is  hereby  determined  that  Custom  House  Tower  Associates  possesses 
the  qualifications  and  financial  resources  necessary  to  lease  and  redevelop  the 
property  in  accordance  with  the  Urban  Renewal  Plan  for  the  Project  Area  and  the 
guidelines  set  forth  in  the  Request  for  Proposals  issued  by  the  Authority. 

3.  That  the  disposal  of  said  property  by  negotiation  is  the  appropriate  method 
of  making  the  property  available  for  redevelopment. 

4.  That  the  Director  is  hereby  authorized  for  and  in  behalf  of  the  Boston 
Redevelopment  Authority  to  execute  and  deliver  such  documents  as  are  necessary 
and  appropriate  to  convey  the  Authority's  interests  in  the  Custom  House  to  the 
City  of  Boston  upon  complete  reimbursement  of  expenses  incurred  in  the 
acquisition,  operation  and  maintenance  and  disposition  of  the  property  and  upon 
amortization  of  the  Authority's  note  to  the  General  Services  Administration. 

5.  That  the  Director  is  hereby  authorized  for  and  in  behalf  of  the  Boston 
Redevelopment  Authority  to  execute  and  deliver  a  Lease  Commencement  Agreement 
for  the  Custom  House  to  said  Custom  House  Tower  Associates  and  to  execute 
additional  documents  as  may  be  necessary  to  effectuate  the  development  of  the 
property,  in  substantially  the  same  form  as  those  attached  hereto. 

6.  That  the  Director  is  hereby  authorized  for  and  in  behalf  of  the  Boston 
Redevelopment  Authority  to  execute  and  deliver  a  License  Agreement  with  Custom 
House  Tower  Associates  for  early  entry  to  the  Custom  House.  Furthermore,  said 
License  shall  include  the  provision  that  the  Authority  shall  be  named  as 
additional  insured,  as  well  as  incorporate  the  Authority's  usual  requirements. 

7.  That  Custom  House  Tower  Associates  be  and  hereby  is  authorized  to  petition 
the  Zoning  Board  of  Appeals  for  any  zoning  relief  which  may  be  necessary  to 
complete  the  proposed  redevelopment. 
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FACT  SHEET 


U.S.  CUSTOM  HOUSE 


Location:  The  Custom   House  is   located  at  the  intersections  of   India 

Street,    State  Street,    and   Central   Street  in  McKinley  Square. 
Faneuil   Hall   and  Quincy  Market  are  one  block  to  the  Northwest. 
The   Financial   District  lies  to  the  South   and  West  while  the 
Central   Artery  and   the   Inner  Harbor  are  to  the  East. 

Site  Area:  Approximately  one  acre  of  land  at  McKinley  Square.      The  site 

includes  the  Custom   House  on   17,068  square  feet  and   portions 
of  adjacent  streets  and   sidewalks. 

Historic 

Significance:       The  Custom   House  is  a  Boston   Landmark,   and   is   located  within 
the  National    Register  Custom   House   District.      Originally  built 
in   1837-47  to  the  designs  of  Ammi   Burnham  Young,    it  was  the 
second   Custom   House  in   Boston.      It  is  built  of  Quincy  Granite 
in  the  prevailing   Greek   Revival   style.      In   1912-15,   a  tower 
was  added  over  the  dome  of  the  original   building   by   Boston 
architects   Peabody  and  Stearns,    in  order  to  increase  office 
space.      Because  the  federal   government  was  exempt  from 
Boston's   125  foot  height  limit,    the  495  foot  tower  was  the 
highest  in   Boston  for  many  years. 

Ownership:  Boston   Redevelopment  Authority 

Zoning:  The  Custom   House  is   located  within  a  zoning  district 

designated   as   B-IO-U,    the  suffix   "U"   indicating  that  it  lies 
within  an   Urban   Renewal   Zoning  Subdistrict  and  that  special 
controls  exist  for  outlined  for  parcels  within  the  B-IO-U 
district.      The  controls  are  defined   in  the  Development  Plan  for 
this  area,   as  approved   by  the  Boston   Zoning   Commission,   and 
they  are  incorporated   in  the  Design  and   Development 
Guidelines  of  this   Request  for  Proposals  and  attached  as 
appendixes. 
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LEASE  COMMENCEMENT  AGREEMENT   SUMMARY 


PROPERTY: 

LESSOR: 

LESSEE: 

LEASE 

TERM: 

RENEWAL: 

FINAL 
DESIGNATION: 


LEASE 

COMMENCEMENT 

DATE: 

RENT: 


Custom   House 

Boston   Redevelopment  Authority    (BRA) 

Custom   House  Tower  Associates 

40  years 

None 

Not  more  than  one  year  from  the  execution  of  the 
Lease  Commencement  Agreement,   subject  to  extension  by 
mutual   agreement  of  Lessor  and   Lessee,      Notwithstanding 
any  other  provision  of  the   Lease  Commencement  Agreement, 
if  within   30  months  of  the  date  of  the   Lease  Commencement 
Agreement  no   Lease  for  the   Property  shall   have  been 
entered   into  between   Lessor  and   Lessee,   the   Lease 
Commencement  Agreement  shall   cease  and   be  of  no  further 
force  and  effect,   and   the   Lessor  shall   retain  all   payments 
made  hereunder,   including   Base   Rent   During   the   License 
Period  and  all   deposits,   as  liquidated  damages. 


Simultaneous  with   Final   Designation. 

A,  Base   Rent   During   License  Period:      $1,089,000  per 
annum    (which   amount  is  equal   to  the   BRA's  current  mort- 
gage payment  to  the  CSA) ,   payable  quarterly   in  advance, 
plus    (i)    $300,000  payable  on  execution  of  the   Lease 
Commencement  Agreement   (for  expenses   incurred   by  the 
BRA  prior  to  the  date  of  the   Lease  Commencement 
Agreement  in  acquiring,   maintaining,   and  disposing  of  the 
Property),   and    (ii)    $30,000  per  month   payable  in  advance 
(for  operating  expenses   incurred   by   the   BRA  after  the 
date  of  the   Lease  Commencement  Agreement). 

B.  Base   Rent:  per  GSF  per  annum  payable 
monthly   in  advance,   commencing   upon   receipt  of  a  certi- 
ficate of  occupancy;    but  not  less  than  the  sum  of  (i)   ten 
percent  of  the   BRA's  capital   investment  in  the  project, 
which   shall  be  the  total   amount  expended   by  the  Authority 
in  connection   with  the  acquisition,   operation,   and  develop- 
ment of  the  project  less  any  amounts   reimbursed  or  paid  as 
Base   Rent  During  the   License   Period,   and    (ii)   the  amount 
of  the   BRA's  annual   mortgage  payments  on  the  property. 


ZONING:  The   Project  is   within  an   Urban   Renewal   Subdistrict  and   is 

governed   by  all   zoning  applicable  to  said   subdistrict 
including,    but  not  limited   to.    Development   Impact   Project 
Payments   requirements  under  Articles   26A  and   26B,   Civic 
Design   Commission   Review  under  Article  28,    Barrier   Free 
Access   Requirements   under  Article  30  and   Development 
Review   Requirements   under  Article  31    of  the   Boston   Zoning 
Code. 

DESIGN  A.      Lessee  must  adhere  to  the  Design   Guidelines  issued  as 

GUIDELINES  part  of  the   Request  for   Proposals. 

AND 

REVIEW:  B.      Lessee  shall   prepare  and   submit  a  Historic  Structure 

Report  for   review  and  approval   or   shall   reimburse  the   BRA 

for   the  preparation  of  such   Report. 

C.      Lessee  must  adhere  to   BRA   Development   Review   Proce- 
dures   (Exhibit  C),   and   Lessee  acknowledges   said   Develop- 
ment  Review   Procedures  and  Article  31    of  the  Boston 
Zoning   Code  will   encompass   BRA  approval   of  both  exterior 
and   interior   renovation. 

ASSIGNMENT:  Lessee  and   Lessor  acknowledge  the  intention  of  Lessor  to 

assign  any  and  all   interest  in   the   Property   to  the  City  of 
Boston   upon  complete   reimbursement  by   Lessee  of  Lessor's 
aforementioned  expeditures  and   upon   fully  discharging   all 
obligations   in  the  acquisition,   operation   and  disposition  of 
the   Property. 

SUBORDINATION:    Lessor's  fee  interest  in  the   Property  will   not  be  subor- 
dinated.     Lessor's   Base   Rent  and   Additional    Rent  will   not 
be  subordinated. 

FINANCING:  Any  initial   permanent  financing  may   not  exceed  certified 

total   project  costs. 

REFINANCING:  Lessor  will   receive  as   Additional    Rent  15%  of  net  refi- 

nancing  proceeds  upon   refinancing  to  be  expended   by  the 
Lessor  in  ensuring   the  long   term  preservation  of  the 
Property. 

SALE:  Lessor  will   receive  as  Additional    Rent  15%  of  net  sales   pro- 

ceeds upon  sale  of  Lessee's  leasehold  interest  to  be 
expended   by  the   Lessor  in  ensuring   the  long  term 
preservation  of  the   Property. 

ALIENATION:  Lessee  may   not  dispose  of  its   interest  in  the  project  for 

five  years  after   issuance  of  a  final   certificate  of  occu- 
pancy.     Thereafter,    Lessee  may   not  dispose  of  its   interest 
in  the  project  without  the  written  consent  of  Lessor,   such 
consent  not  to  be  unreasonably  withheld. 
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ESTOPPEL 
CERTIFICATE: 


CONSTRUCTION 

OF 

IMPROVEMENTS: 


Lessor  agrees  to  provide  any   lender  that  notifies  the 
Lessor  of  its  mortgage  interest  with  an   Estoppel   Certificate 
granting   such   lender  notice  of  default  and   right  to  cure  as 
may   reasonably   be  required. 

Lessee  must  make  improvements  on  the   Property   in  accor- 
dance with   plans  and   specifications  approved   by   Lessor  as 
part  of  Lessee's   Final   Designation  within   18  months  of  such 
Designation. 


CONSTRUCTION 
OF   PUBLIC 
IMPROVEMENTS: 


BOOKS   AND 
RECORDS: 


AFFIRMATIVE 
ACTION: 


REAL  ESTATE 
TAXES: 

LIABILITY: 


Lessee  must  make  improvements  to  accomplish  the  construc- 
tion of  a  new   park  in   McKinley   Square,   with   funding  to  be 
finalized   before  final   designation.      Completion  of  all   such 
improvements  must  adhere  to  the  time  schedule  specified   in 
the  preceding   section   "Construction   of   Improvements". 
The  design  and  construction  of  the  improvements  will   be 
subject  to   BRA  design   review  and  approval. 

Lessee  must  provide   Lessor  with  a  statement  of  project 
costs  computed   in  accordance  with   the   Lease,   certified   by 
a   CPA,   and  approved  by  the   Lessor,   within   120  days  of 
issuance  of  a   final   certificate  of  occupancy.      Lessor  will 
use  industry   standards  as  a  guide  to  Lessor's  approval. 

Lessee  must  comply  with   the  Mayor's   Executive  Order  con- 
cerning  Affirmative  Action  goals  for  construction  employ- 
ment,  permanent  employment  and  minority  business  con- 
tracting.     The   Lessor  will  assist  the   Lessee  in  meeting 
these  goals. 

The   Property  will   be  fully  taxable  by  the  Assessor  of  the 
City  of  Boston  at  applicable  rates. 

Lessor  and   the  City  of  Boston  will   not  incur  any  expenses 
in  the  development  of  the   Property.      The   Property  will   be 
leased  in  an   "as  is"  condition.      Lessee  will   pay  for  the 
cost  of  any  utility   relocation   not  paid  by  any  utility 
company. 
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This   LEASE  COMMENCEMENT   AGREEMENT    (this   "Agreement")   is  made 
this  day  of  ,    1988,   by  and   between   the   Boston   Redevelopment 

Authority,   a  public  body  politic  and  corporate  organized   under  the   laws  of 
the  Commonwealth  of  Massachusetts    (the   "BRA"),   and   Custom   House  Tower 
Associates    (the   "Developer"),      The   BRA  and   the  Developer  collectively  shall 
be  referred   to  herein  as  the  parties. 

WITNESSETH 

Reference   is  made  to  the  following   facts: 

A.  Pursuant  to  a   resolution  adopted  on  this  date,   the   BRA  tentatively 
designated   Custom  House  Tower  Associates  as   redeveloper  of  property   known 
as  the  Custom   House    (the  "Site")    in   the  Waterfront  Urban   Renewal   Area, 
Project   No.    Mass.    R-77,    in   the  City  of  Boston.      Further,   pursuant  to  a 
resolution   adopted  on  this  date,   the   BRA  voted  to  authorize  the  execution  of 
this  Agreement  with  the  Developer.      Pursuant  to  the  terms  hereof  and  the 
terms  of  the   Lease   (as   hereinafter  defined),   there  will   be  a  designed,   devel- 
oped and  maintained   building  and  other   improvements    (the  "Improvements") 
upon  and  adjacent  to  the  Site. 

B.  The  tentative  designation   by  the   BRA   is  subject  to  the  Developer's 
execution  of  a   Lease   Commencement  Agreement  embodying   requirements  and 
pre-conditions   for  final   designation,   which   final   designation   shall   be 
simultaneous  with  the  effective  date   (the   "Lease  Commencement  Date")   of  a 
long-term  ground   lease    (the   "Lease")   of  the  Site  from  the   BRA  to  the 
Developer.      This  Agreement  is  the   Lease  Commencement  Agreement  to  which 
the  tentative  designation   refers.      The  interval   between  the  execution  of  this 
agreement  and  the  execution  of  the   Lease   is  defined  as  the   License  Period    ( 
the   "License   Period). 

NOW,   THEREFORE,    in  consideration  of  these  presents  and   for  other  good 
and   valuable  consideration,    it  is  hereby  agreed  as  follows: 

1.  All  actions  of  the  Developer  and   the  BRA  hereunder  shall   be  sub- 
ject to  and   in  conformity  with  the  following  materials   (the   "Transaction 
Documents")   which  are  incorporated  herein  and  made  a  part  hereof  and  as  to 
which   this   Agreement  shall   be  supplementary  except  where  a   specific  conflict 
exists,    in  which  case  this   Agreement  shall   prevail.      The  Developer  shall  at  all 
times   proceed   in  accordance  with   the  Transaction   Documents  and   this  Agreement. 
The  Transaction   Documents  supersede  all   other  documents  or  correspondence 
with   respect  to  this   redevelopment  prior  to  the  date  hereof  and  consists  of: 

a   Resolution  of  the   BRA  adopted  on   this  date,   entitled   "TENTATIVE   DESIGNATION 
OF   REDEVELOPER   FOR  THE   CUSTOM   HOUSE    IN   THE  WATERFRONT    URBAN 
RENEWAL  AREA   PROJECT   NO.    MASS.    R-77"   and   the  document  entitled   "Custom 
House   Lease  Commencement  Agreement  Summary,"   both  of  which  are  attached 
hereto  as   Exhibit  A. 

2.  The  Developer  agrees  that   no  later  than   the  later  of   (i)   one   (1) 
year  from  the  execution   hereof  or   (ii)    sixty    (60)   days   following   the  date  the 
BRA  has  approved  or  has   been  deemed  to  have  approved  of  the  Contract 
Documents,    in  either  case  subject  to  the  extension  by  mutual   agreement  of  the 
Developer  and  the  BRA,   or  by  automatic  extension   pursuant  to  the  design 
review   time  table  set   forth   in   Paragraph   7  or  the  provisions  of  Paragraph   6  of 
the  Agreement,   to  perform  all   its  obligations  under  this  Agreement  and   to 


satisfy  all  conditions   precedent  to  execution  of  the   Lease  established   in  this 
Agreement.      The  BRA,    upon  determining   that  the  Developer  has  so  performed 
and   satisfied   such  conditions   precedent,   shall  make  a  final   designation  of  the 
Developer  as   redeveloper  of  the  Site  in  accordance  with   its  usual   procedures. 
Simultaneously  therewith,   if  the  Developer   shall   not  then   be  in  default  of  any 
of  its  obligations   hereunder,   the  Developer  and   the   BRA  shall   execute  the 
Lease  and  the  date  of  execution   shall   be  the  "Lease  Commencement  Date." 
Whether  or  not  such   final   designation   has  been  made  or  the   Lease  then  executed, 
the  Developer  shall   make   rent  payments   in  accordance  with  the  schedule  set 
forth   in   the   Lease  Commencement  Agreement  Summary.      Notwithstanding  any 
other  provision  of  the   Lease  Commencement  Agreement,    if  within   30  months  of 
the  date  hereof  no   Lease  for  the   Property   shall   have  been  entered   into 
between   Lessor  and   Lessee,   the   Lease  Commencement  Agreement  shall  cease 
and   be  of  no  further  force  and  effect,   and   the  Lessor  shall   retain  all 
payments  made  hereunder  including   Base   Rent  During   the   License   Period  and 
all   deposits  as  liquidated  damages, 

3.        Forthwith  after  the  execution  of  this  Agreement,   the  parties  shall 
enter  into  negotiation   intended   to  result  in  the  document  which   is  to  become 
the   Lease. 

Notwithstanding  any   inconsistent  provisions  of  the  Transaction   Documents; 

a.  Any   Lease  for  Site  shall   provide  for  the  payment  of  annual 
base   rent  in  the  amount  of  per  gross  square  foot  of  the 
improvements   to  the  building;    but  not   less  than  the  sum  of   (i)   ten   percent  of 
the   BRA's  capital   investment  in  the  project,   which   shall   be  the  total   amount 
expended   by  the  Authority   in  connection  with  the  acquisition,   operation,   and 
development  of  the  project  less  any  amounts   reimbursed  or  paid  as   base   rent 
during  the   license  period,   and    (ii)   the  amount  of  the   BRA's  annual   mortgage 
payments  on  the  property.      The  percentage  and  additional   rents  as  set  forth 
in  the  Transaction   Documents  and  the  provisions   relative  to  public   improve- 
ments as   referenced   in   Paragraph   3c,    infra,    of  this  agreement  shall   be 
incorporated   in  the   Lease.    The  total   amount  of  gross  square  footage  of  the 
improvements   shall   be  agreed   upon   by  the  parties  upon   review  of 
measurements  submitted  by  the  Developer's  architect.      The   Lease  may  also 
provide  for  the  payment  of  additional   annual   rent  to  be  agreed   upon   by  the 
parties   for  any  adjacent  land  or   property   rights  included  as   part  of  the  Site, 
as  the  Site  is  defined   in   the   Lease. 

b.  Any   Lease  for  the  Site  shall   further  provide  that  on  the  fifth 
anniversary  of  the  Commencement  Date,   the  base  rent  shall   be  increased  by 
an  amount  equal   to  the  cumulative  increase  in  the  Consumer   Price   Index 
("CPI")    for  the  preceding   five   (5)   years.      On  the  sixth  anniversary  of  the 
Lease  Commencement   Date  and  every  year  thereafter,   the  base   rent  shall   be 
increased   by  an  amount  equal   to  the  amount  of  the  previous  year's   increase  in 
the   CPI. 

c.  Developer  shall  construct  and  make  public  improvements  as  de- 
scribed  in  the   Lease  Commencement  Agreement  Summary   in  accordance  with 
the  design   requirements  set  forth   in   the  Authority's   Request  for   Proposals 
(attached  as   Exhibit  B).      In  constructing  the  improvements.    Developer  shall 
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use  materials  and  design  acceptable  to  the  Authority  and   the  same  shall   be 
included  as   part  of  the   Improvements   in   all   plans  to  be  submitted   in  accor- 
dance with   the  Development   Review   Procedures  set  forth   in   Paragraph   7 
hereof. 

4.  It   is  the  intention  of  the  parties   that  prior  to  the   Lease  Commence- 
ment Date,   and  as  a  condition   precedent  to  final   designation   by  the   BRA  as 
referred   to  in   Paragraph   2   hereof,   the   Developer  shall   prepare  for  the  rede- 
velopment of  the  Site  in  accordance  with   the  procedures  and   the  schedules  set 
forth  or  contemplated   in  this  Agreement,   and   in  conformity  with   the  Trans- 
action  Documents. 

5.  The  sole  obligations  of  the   BRA  hereunder  shall   be  timely  perfor- 
mance of  its  duties  with   respect  to  approvals   required  hereunder,   with   re- 
spect to  final   designation  and  with   respect  to  negotiation  and   execution  of  the 
Lease  and  the  demise  of  title  thereunder  as   required   by   Paragraph   6  and   to 
cooperate  fully  with  the  Developer  in  efforts  to  obtain  other  approvals  from 
the  City  of  Boston  and  other  governmental  authorities.      The   BRA  does   not 
guaranty  the  issuance  of  any  such  approvals.      Consistent  therewith,   except 
as  otherwise  provided   in   Paragraph   6,   the  Site  is  to  be  delivered  on  the 
Lease  Commencement  Date  in   its  then  condition   "as   is,"   it  being  agreed   that,    • 
during  the  period  of  this  Agreement,   the  Developer  will   have  opportunity  to 
examine  the  same  in  all   respects    (including   subsurface  conditions  and  utili- 
ties);   provided,   however,   that  no  demolition  or   removal  of  materials   shall   be 
permitted  without  prior  written  consent  of  the  Authority.      The   BRA  has  made 
no   representations  or  warranties  of  any   kind  with   respect  to  such  condition 
and   the   BRA  shall   have  no  obligation   to  do  any  work  on  or  with   respect  to 
the  Site,   or  the  condition  thereof,   except  for  those   representations  and 
warranties  contained   in   Paragraph   6. 

6.  On  the   Lease  Commencement  Date,   as  hereinafter  defined,   the   BRA 
shall   possess,    shall  demise  to  the  Developer  pursuant  to  the   Lease,   and 
thereafter  maintain  good  and  clear   record  and  marketable  title  to  the  Site, 
free  from  all   liens  and  encumbrances  and   free  of  all   tenants  and  occupants, 
subject  only  to  the  following   permitted  exceptions: 

a.  Terms  and  provisions  of  the  Waterfront  Urban  Renewal  Plan, 
as  amended. 

b.  Terms  and  provisions  of  the  Deed  from  the  General  Services 
Administration  of  the  United  States  of  America  to  the  Boston  Redevelopment 
recorded   with   Suffolk   Registry  of  Deeds  at   Book  ,    Page 

c.  Terms  and  provisions  of  the  Response  to  Notice  of  Surplus 
Determination,  to  the  extent  the  same  is  incorporated  as  part  of  the  Deed 
referred   to  in    (b)   above. 

d.  Liens,   whether  presently  existing  or  hereafter  arising  on  ac- 
count of  any   indebtedness  or   liability  to  the  Commonwealth  of  Massachusetts 
arising   pursuant  to  the  provisions  of  General    Laws   Chapter  21E.      (The  Oil 
and   Hazardous  Material    Release  Prevention  Act  of  1983.) 
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The   Developer   shall  cause  an  examination  of  title  to  the  Site  to  be  made 
and   shall  give  notice  to  the   BRA  no  later  than   forty-five   (45)   days  after  the 
date  hereof  specifying    (i)   the  date  and  time  through   which   such  examination 
was  made  and    (ii)   any   failure  of  the   record   title  to  the  Site  to  comply  with 
the  requirements  of  this   Paragraph   6.      The   Developer  hereby  waives   its   right 
to  object  to  title  defects  of  record  as  of  the  date  and  time  of  such  examination 
and  not  so  specified   in   Developer's   notice.      If  Developer  shall   fail   to  give 
notice  of  such  title  examination   to  the   BRA,   the  Developer   shall   waive  its 
right  to  object  to  any  such   title  defects  of  record  on  the  date  which   is   forty- 
five   [^5)   days  after  the  execution   hereof.      The  BRA  hereby  covenants  with 
the   Developer  that  the   BRA  shall   take  no  action   nor   permit  a   failure  to  act 
which   would   result  in  or  cause  the  creation  of  a   lien  or  encumbrance  upon  the 
Site  or  otherwise  cause   title  to  or  condition  of  the  Site  to  fail   to  comply  with 
the   requirements  of  this   Paragraph   6. 

7.        a.        The   Lessee  shall   be  required  to  prepare  and  submit  or  to 
reimburse  the  Authority   for  the  preparation  of  a   Historic  Structures   Report 
for   review  and  approval.      A  copy  of  the  Advisory   Council   for   Historic   Preser- 
vation's  recommended   format  for  the  preparation  of  such   Report  is  attached  as 
Exhibit  C. 

b.  The  Development   Review   Procedures  which  are  attached  to  this 
Agreement  as   Exhibit  D  set  forth  the  formal   stages  of  submissions  and  ap- 
provals of  the  Schematic   Design,   the   Design   Development,   and  the  Contract 
Documents   (collectively,   the   "Design  Materials")   for  the   Improvements  to  be 
constructed  and   installed   by  the  Developer   in  the   redevelopment  of  the  Site. 
In  the  event  that  any  provision  of  the   Development   Review   Procedures   shall 
be  inconsistent  with  any  other  provision  of  this  Agreement,   then  this  Agree- 
ment shall   prevail  over  such   inconsistent  provision;   otherwise,   the 
Development   Review   Procedures  shall   be  treated  as  supplemental   to  this 
Agreement.      Notwithstanding  the  foregoing,   the  parties  may  execute  a 
separate  Design   Review  Agreement  which  may  modify  the  Development   Review 
Procedures  as  agreed  to  herein.      The  terms  of  any  such   Design   Review 
Agreement  shall   upon  execution   supercede  and   replace  the  requirements  and 
time  table  set  forth   in  this   Paragraph   7. 

c.  The   Project  is   subject  to  Development   Review   Requirements 
under  Article  31   of  the   Zoning   Code,   a  copy  of  which   Article  is  attached  as 
Exhibit   E. 

d.  Within  days  from  the  date  hereof  the  Developer  shall 
submit  to  the   BRA  the  Schematic  Design   for  the   Improvements,   as  described 
in  the  Development   Review   Procedures.      The  BRA  shall   review  the  Schematic 
Design  and   shall  within  thirty    (30)   business  days  after   receipt  hereof  either 
forward  the  schematic  design   submission  to  the  Civic   Design   Commission   for 
its   review   under  Article  28  of  the  Zoning   Code,   or   notify  the  Developer  in 
writing  of  disapproval,   specifying   the  respects   in  which   the  Schematic   Design 
is  disapproved. 

e.  Within  one  hundred  and   twenty    (120)   days  after  the   BRA  has 
approved   the  Schematic   Design,   the  Developer  shall   submit  to  the   BRA  the 
Design   Development  for  the   Improvements    (as  described   in   the  Development 
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Review   Procedure).      The   BRA  shall   review  the  Design   Development  for  conformity 
with  the  approved   Schematic   Design  and   this   Agreement  and   shall,   within 
ten    (10)    business  days  after   receipt  thereof,   either  approve  the  Design 
Development  or   notify  the   Developer   in  writing  of  disapproval,   specifying   the 
respects  in   which   the  Design   Development  is  disapproved. 

In   the  event  of  a  disapproval,   the   Developer  shall,   within  thirty 
(30)   days  after  the  Developer  receives  the  written   notice  of  such  disapproval, 
resubmit  the   Design   Development  altered   in  those   respects  specified   by   the 
BRA  as  the  grounds   for  disapproval.      The  resubmission   shall   be  subject  to 
the   review  and  approval  of  the   BRA  in  accordance  with   the  procedure  herein- 
above provided   for  an  original   submission,   until   the  Design   Development  shall 
be  approved   by   the   BRA. 

If  the  Developer   receives   no  notification   from  the   BRA  of  such 
disapproval   within  thirty    (30)   business  days  after  submission  of  the  Design 
Development  or  any  correction   thereof,   as  the  case  may  be,   such   Design 
Development  or  corrected   Design   Development  shall   be  deemed  approved. 

f.  Within  one  hundred  and  eighty    (180)   days  after  the   BRA  has 
approved,   or  has   been  deemed   to  have  approved,   the  Design   Development, 
but  in   no  event   later  than  the   Developer  shall   submit  to  the   BRA 
the  Contract  Documents  which   includes   Final   Working   Drawings  and   Specifica- 
tions for  the   Improvements    (as   described   in  the  Development   Review   Procedure). 
The  BRA  shall   review  the  Contract  Documents   for  conformity  with  the  approved 
Design   Development  and  shall,   within  ten    (10)    business  days  of  receipt  thereof, 
either  approve  the  Contract  Documents  or  notify  the  Developer   in  writing  of 
disapproval,   specifying  the  respects   in  which   the  Contract  Documents  are 
disapproved. 

In  the  event  of  a  disapproval,   the  Developer  shall,   within  thirty 
(30)   days  after  the   Developer   receives  the  written   notice  of  such  disapproval, 
resubmit  the  Contract  Documents  altered   in  those  respects  specified   by  the 
BRA  as  the  grounds  for  disapproval.     The  resubmission  shall  be  subject  to 
the   review  and  approval  of  the  BRA  in  accordance  with  the  Development 
Review   Procedure  and   the  timetable  hereinabove  provided   for  an  original 
submission,    until  the  Contact  Documents  shall   be  approved   by  the  BRA. 

If  the   Developer  receives   no  notification   from  the   BRA  of  such 
disapproval   within  thirty    (30)   business  days  after  submission  of  the  Contract 
Documents  or  any  correction  thereof,   as  the  case  may   be,   such   Contract 
Documents  or  corrected   Contract   Documents   shall   be  deemed  approved. 

g.  With   respect  to  approvals  of  the  BRA  under   Paragraphs  7b 
through   7f  above,   once  approval   has   been  given  of  a  submission   stage, 
further  review  will   be  limited  to  consideration  of  a  development  or  refinement 
of  the  previously  approved   submission  or  to  new  elements  which  were  not 
present  in   previous   submissions. 

h.  The  BRA  hereby  acknowledges  that  the  Developer  will  under- 
take the  Improvements  in  a  manner  which  will  qualify  as  the  rehabilitation  of 
a   "certified   historic  structure"   as  defined   in   Section   48(g)   of  the   Internal 
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Revenue   Code  of  1954,   as  amended,   which   will   require  that  the  Secretary  of 
the   Interior  of  the   United   States  approve  the  Schematic   Design,   Design   Develop- 
ment and   Contract  Documents   for  the  construction   of  the   Improvements.      The 
Developer  shall   submit  to  the   BRA  a  duplicate  set  of  all  documents  and  dupli- 
cates of  all   correspondence  issued   to  and   received   from  the   U.S.    Department 
of  interior   including,   but  not  limited  to.   Schematic   Design,   Design   Develop- 
ment,  or  Contract   Documents   required   by   said   Secretary  of  the   Interior  to 
the   BRA.      Any   changes   recommended   by   the  U.S.    Department  of  Interior 
shall   be  reviewed   by  the   BRA.      The   BRA's   Development   Review   Procedures 
and  approvals  shall   supercede  any   requirements  of  the   U.S.    Department  of 
the   Interior. 

i.         The  BRA  acknowledges  that  the  construction  of  the   Improve- 
ments as  shown   in  the  Schematic   Design   requires  the  issuance  to  the   Develop- 
er of  federal,    state  and  municipal   permits  and  approvals,    some  of  which  may 
depend   upon  examination  of  various  elements  of  the   Project,   including  without 
limitation,   environmental   impacts   not  fully  assessed  on   the  date  hereof.      If 
the  Developer  is  unable  to  obtain  all   such   necessary   permits  and  approvals 
for  construction  of  such    improvements,   the   Developer  shall   redesign  the 
Improvements  to  conform  to  any   limitations  or  conditions  imposed   by  such 
environmental   review  or   in  any  such   permit  or  approval,   and   the   BRA  shall 
recognize  any   such   limitation  or  condition   in   its   response  to  submissions  of 
Design   Materials   by  the  Developer   hereunder.      In  the  event  any   such   resub- 
mission  is   required,   the  times  for  performance  of  the  Developer's  obligations 
pursuant  to  this   Agreement  shall   be  extended   for  the  periods  of  time  rea- 
sonably  required   for  the  preparation  of  such   resubmission. 

8.        As   part  of  its  submission  of  Contract  Documents,   or  prior  to  sub- 
mission  of  completed   Contract   Documents   but  after  approval  or  deemed  ap- 
proval of  Design   Development,   the  Developer  may  submit   plans  and   specifica- 
tions  prepared   by   its   Architect  for   purpose  of  commencing   worl<  with   respect 
to  certain  elements  of  the   Improvements  which  may   include  site  work,   interior 
demolition,   foundation  work  and  other  similar   items  which   the  Developer 
proposes   to  commence  on  a   "fast-track"   basis.      The   BRA  will   promptly   review 
said   plans  and   specifications  for   "fast-track"  construction  and  may  approve 
commencement  of  work  on   specific   "fast-track"  construction  elements  which  are 
demonstrated   to  the  satisfaction  of  the   BRA  to  be  consistent  with  those  por- 
tions of  the  Design  Materials   previously  approved  and  with  elements  of  the 
Contract  Documents,   if  any  have  then   been   submitted   by  the  Developer, 
which  are  acceptable  to  the   BRA.      As  a  condition   to  proceeding  with  con- 
struction of  any  "fast-track"  element,   a  copy  of  the  construction  contract  for 
construction  of  such   "fast-track"  elements  and  a  writing  complying  with  the 
requirements  of  Paragraphs   11(a),    (b)   and    (c)    hereof,   which   provides   for 
construction  on  a   "fast-track"   basis,   shall   be  submitted  by  the   Developer  in 
advance  to  the   BRA  for  its  approval.      In  connection  with  the  approval  of 
"fast-track"   construction   elements,   and   notwithstanding  any   inconsistent 
provisions  of  the  Transaction   Documents,   the   BRA  may  make  a  final   designa- 
tion of  the   Developer,   the   Lease  may   be  signed  and  the  date  of  such  execu- 
tion  shall   be  the   Lease  Commencement  Date;    provided,   however,   that  the 
approval   of  "fast-track"  construction  elements   shall   not  waive  the   BRA's 
subsequent   rights  with   respect  to  review  and  approval   of  all   Design  Materials. 
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Further,    the   Developer  shall   not  commence  demolition  activity  without  the 
prior  written  approval  of  the  Authority.      Any  construction   prior  to   BRA 
approval  of  the  Contract  Documents  shall   be  at  the  sole   risk  of  the   Developer 
with   respect  to  costs  of  corrective  or  additional   work    (which   may  include 
demolition)   to  conform  the  work  to  the  Design  Materials  approved  by  the 
BRA. 

9.        It  is   the  general   policy  of  the  BRA  that  ail   buildings  constructed  or 
rehabilitated   in  urban   renewal   project  areas  shall   be  designed   to  accommodate 
persons  who  are  physically  handicapped.      In   furtherance  of  this   policy,   and 
without  limiting   the   Developer's  obligation   to  comply  with  all   legal   require- 
ments applicable  thereto,    including   Article  30  of  the  Zoning   Code,   the  Design 
Materials    (including  the  Contract  Documents)   shall   include  provisions  con- 
forming,   insofar  as   practicable,   with   the  rules  and   regulations   promulgated   by 
the  Architectural   Access   Board   of  the  Commonwealth  of  Massachusetts,   which 
rules  and   regulations,   as  amended   from  time  to  time,   are  hereby   incorporated 
herein   by   reference.      The  BRA  shall   take  into  consideration  the  provisions 
and  objectives  of  such   rules  and   regulations  in  its   review  of  and  action   upon 
the  Design  Materials    (including   Contract   Documents).      10.     Within  thirty    (30) 
days  after  the   BRA  has  approved,   or  has   been  deemed  to  have  approved,   the 
Contract  Documents,   the  Developer  shall  submit  to  the   BRA  a  copy    (certified 
by  the  Developer  to  be  true  and  correct)   of  one  or  more  commitments,   issued 
by  a   lender  or  lenders  which   is  an   Institution  as   herein  defined,   whereby 
such   lender(s)   agrees   to  furnish  construction  financing  or  to  purchase  indus- 
trial  revenue  bonds   issued   to  furnish  such   financing   for  the   Improvements 
contained   in   the   Design   Materials    (subject  to  such   lender's  approval  of  the 
Contract  Documents),   together  with  evidence,   satisfactory  to  the   BRA,   of  the 
availability  of  equity  capital,   which,   when  combined   with  the  financing   to  be 
provided   by   such   lender(s)    is  adequate  to  complete  the   Improvements  and 
provide  for  all   aspects  of  construction   for  the  redevelopment  of  the  Site 
(including  any  off-site  improvements   required  by  the  Transaction   Documents) 
in  accordance  with  the  Transaction   Documents  and  this  Agreement.      Such 
commitments   shall  be  accompanied   by  such   further  materials  as  the  BRA  may 
reasonably   request  evidencing   satisfaction  of,   or  the  Developer's  ability  to 
satisfy,   the  conditions  to  lending   therein   set  forth.      "Institution"   shall   mean 
any  one  of  the  following: 

a.  A  bank,    insurance  company,   savings  and   loan  association, 
trust  company  or  a  corporation,   trust  or  association  qualifying  as  a   real 
estate  investment  trust  under  the  provisions  of  Section   856  of  the   Internal 
Revenue  Code   (or  like  future  provisions  of  such   Code)  ,   chartered  under  the 
laws  of  the  United   States  of  America  or  any  State  thereof,   and  with  a  princi- 
pal  place  of  business  in  one  of  such   States  and  a  combined  capital   and   sur- 
plus account   (or,    in  the  case  of  a  mutual  company,   the  equivalent  thereof)   or 
not  less  than   One   Hundred  Million   Dollars   ($100,000,000.00). 

b.  An  educational   institution   with  a  capital   endowment  of  not  less 
than  One   Hundred  Million   Dollars    ($100,000,000.00);   or 

c.  A  pension   fund  established  by  and   for  any  business  corpora- 
tion or  corporations,   or  by  and   for  any  group  of  employees  of  a  governmental 
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body  or  of  a   religious  or  educational   institution,   or  by  and   for  any  trade 
union  and,    in  each  case,   having  a   net  worth,   determined   in  accordance  with 
recognized  accounting   practices,   of  not  less  than  One   Hundred  Million   Dollars 
($100,000,000.00). 

11.  V/hether  or  not  the   Lease  Commencement  Date  shall   already   have 
occurred,    before  beginning   any   rehabilitation  or  construction  of  the   Improve- 
ments on  the  Site,   the  Developer  shall   first  have  submitted  to  the   BRA  the 
following: 

a.        A  copy    (certified   by  the  Developer  to  be  true  and  correct)   of 
the  contract  between  the  Developer  and  one  or  more  general   contractors  or 
construction   managers    (hereinafter  called  the   "Contractor")   engaged   by   the 
Developer  for  the  rehabilitation  of  the   Improvements   shown  and  described   in 
the  Contract  Documents,   together  with  a  writing   executed   by  the  Contractor 
in  which   the  Contractor  undertakes  to  carry  out  all   of  the  provisions   hereof 
relating   to  the  work  to  be  performed  by  the  Contractor  and  those  engaged   by 
it,   including,   but  not   limited  to,   the  requirements  of  Paragraphs   15  and   16 
below  of  this  Agreement.      Such  contract  and  writing    (or,    in  the  case  of 
"fast-track"   construction  of  the   improvements,   any  construction  contract 
related  thereto,    if  it  exists)   shall   be  subject  to  the  approval  of  the   BRA 
which   shall   not  be  unreasonably  withheld;  b.       A  copy  of  a   building 

permit   issued   by  the   Boston    Inspectional   Services   Department  fully  covering 
the   Improvements,   together  with  evidence  satisfactory  to  the   BRA  that  all 
fees   in  connection   therewith   have  been   paid. 

The  Developer  shall   not  conduct  work  pursuant  to  a  building   permit  for  the 
demolition  or  the  construction  of  the   Improvements  without  the  prior  certifi- 
cation of  the   BRA  that  the  work  to  be  done  or  completed  as   set  forth   in  the 
permit  application   is   in   accordance  with  the  Contract  Documents  approved   by 
the  BRA;    provided,   however,   that  plans  and   specifications   for  structural, 
electrical,   mechanical  or  plumbing   systems   need   not  have  been  submitted  to 
and   approved   by   the   BRA  except  to  the  extent  that  such   systems   impact  the 
exterior  elements  of  the   Improvements;   and 

c.  A  copy  of  a  performance  and  payment  bond  if  required  by  the 
institution  or  other  assurance  of  completion  of  the  Improvements,  as  required 
by  the  Contract  Documents. 

12.  The  Developer  shall  at  all  times   keep  the  BRA  fully  and  currently 
advised   of  the  status  of  all   aspects  of  the  Developer's  progress   in  meeting   the 
terms  and   provisions  of  the  Transaction   Documents  and   this  Agreement  with 
respect  to  the   redevelopment  of  the  Site,   including,   without  limiting   the 
generality  of  the  foregoing,   development  of  the  Design  Materials,   securing 
financing,   and  arrangements  for  construction.      All  contracts  entered   into  by 
the  Developer   under  this  Agreement   respecting   the   redevelopment  of  the  Site 
shall  obligate  the  parties  thereto  to  act  in  a  manner  consistent  with   the 
obligations  of  the  Developer  under  the  Transaction   Documents  and  this  Agree- 
ment and   the   Lease  or   Leases.      During   the  implementation  of  any  such 
contracts,   the   BRA  shall   have  the  right  to  review  all  aspects  of  the  work 
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performed  thereunder   in  order  to  insure  that  such  work  is  being   undertaken 
in  a  manner  consistent  with  the  Contract  Documents  and   this   Agreement, 
Such   inspections  and   reviews   shall   be  undertaken  at  reasonable  times,    follow- 
ing  notice  to  the  Developer. 

13.      Attached  hereto  as   Exhibit   F  to  this  Agreement  is  a   License  dated 
of  even  date  herewith  granted   by  the   BRA  to  the  Developer    (the   "License"). 
The   Developer  hereby  agrees  to  perform  and  observe  all   the  terms  and  condi- 
tions of  the   License.      The  Developer  shall   make  available  to  the   BRA  the 
results  of  all   tests,   surveys  and  examinations   resulting   from  its  entry  upon 
the  Site. 

In  the  event  this  Agreement  shall   be  terminated   for  any   reason  other 
than  the  failure  of  the   BRA  to  perform   its  obligations  hereunder,   then,   at  the 
election  of  the   BRA,   the   Developer  will   turn  over  and  cause  others  to  turn 
over  to  the   BRA  all   reports,   test  data,   plans  and  other  material  developed   in 
connection  with   its  efforts  hereunder   relative  to  redevelopment  of  the  Site  or 
any  part  thereof.      The  Developer  agrees  to  use  best  efforts   to  secure  the 
agreement  of  its   providers  of  services  so  that  the  BRA   (or  others  to  whom 
the   BRA  may  at  any   time  transfer  all  or  any  part  of  such  material)   shall 
thereafter  be  free,   without  obtaining   the  consent  of  the  Developer  or  the 
provider  of  any  such   services  and  without  liability  or  cost,   to  use  material 
turned  over  to  it  or   required  to  be  turned  over  to  it;    provided,   however, 
that  prior  to  any  such   transfer,   the   BRA  shall   release  and   indemnify  the 
Developer  and  all   such   providers  of  services  from  and  against  any  and  all 
liabilities,   claims,   damages  or  demands,   of  every   name  and   nature  arising  out 
of  the  use  of  such  materials   by  the   BRA  or  any  such  others.  14.      The 

Developer  agrees  that  all   studies   undertaken  by   it  and  all   work  done  by  it 
for  or  with   respect  to  the   redevelopment  of  all  or  any  part  of  the  Site  prior 
to  the   Lease  Commencement  Date  shall   be  at   its   sole  cost  and  expense  and 
without  liability  to  the   BRA,   that  the  same  shall   be  undertaken   in  compliance 
with  all  applicable  laws  and   regulations  and   that  the  Site  shall   be  restored   to 
its  prior  condition,   to  the  extent  reasonably  possible,   after  any  physical 
disruption   to  the  surface  or  subsurface  thereof  in  the  course  of  any  pre- 
construction  testing  or  exploration   if  the  Lease  or   Leases  is   not  executed. 

15.      The  Developer  for  itself  and  all   successors  and  assigns,   agrees  that 
in  the   redevelopment  of  the  Site  and   in  all  construction  activity  undertaken 
therein: 

a.        The  Developer  will   not  discriminate  against  any  employee  or 
applicant  for  employment  because  of  race,   color,   sex,   religion,   age  or   national 
origin.      The  Developer  will   take  affirmative  action   to  ensure  that  qualified 
applicants  are  employed,   and   that  employees  are  treated  during  their  employ- 
ment,  without   regard  to  their   race,   color,    religion,   sex,   age  or  national 
origin.      Such  action  shall   include,   but  not  be  limited  to,   the  following: 
employment,   upgrading,   demotion  or  transfer,    recruitment  or  recruitment 
advertising,   layoff  or  compensation,   and   selection  for  training,   including 
apprenticeship.      The  Developer  agrees  to  post  in  conspicuous   places,   avail- 
able to  employees  and  applicants  for  employment,   notices  setting   forth  the 
provisions  of  this   nondiscrimination  clause. 
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b.  The  Developer  will,    in  all   solicitations  or  advertisements   for 
employees  placed   by  or  on   behalf  of  the   Developer,   state  that  all  qualified 
applicants  will   receive  consideration   for  employment  without  regard  to   race, 
color,    religion,    sex,   age  or   national   origin; 

c.  The  Developer  will   send  to  each   labor  union  or  representative 
of  workers  with  which   the  Developer  has  a  collective  bargaining  agreement  or 
other  contract  or  understanding,   a   notice,   to  be  provided,   advising   the  said 
labor  union  or  workers'   representative  of  the  Developer's  commitments  under 
Section   202  of  Executive  Order   #11246  of  September   m.    1965,    as  amended* 
and   shall   post  copies  of  the   notice  in  conspicuous   places  available  to  employ- 
ees and  applicants   for  employment; 

d.  The  Developer  will   comply  with  all   provisions  of  Executive 
Order  #11246  of  September  24,    1965,   as  amended,*  and  of  the   rules,    regula- 
tions,  and   relevant  orders  of  the  Secretary  of  Labor; 

e.  The  Developer  will   furnish  all   information  and   reports   required 
by   Executive  Order   #11246  of  September  24,    1965,   as  amended,*  and   by  the 
rules,    regulations,   and  orders  of  the  Secretary  of  Labor,   pursuant  thereto, 
and  will   permit  access  to  the  Developer's   books,    records,   and  accounts  by  the 
BRA,   the  Secretary  of  Housing  and   Urban   Development,   and   the  Secretary  of 
Labor,   for  purposes  of  investigation  to  ascertain  compliance  with   such   rules, 
regulations  and  orders; 

f.  In  the  event  of  the  Developer's  noncompliance  with  the  nondis- 
crimination clauses  of  this   Paragraph   15,   or  with  any  of  said   rules,   regula- 
tions,  or  orders,   upon   written   notice  to  the  Developer,   and   the  continuance 
of  such   noncompliance  for  sixty    (60)   days  thereafter,   this  Agreement  may   be 
terminated  or  suspended   in  whole  or  in   part  by  the   BRA.      In  addition, 

the  Developer  may   be  declared   ineligible  for   further  Government  contracts   in 
accordance  with   procedures  authorized   in   Executive  Order   #11246,   of 
September  24,    1965,   as  amended*  or  by   rules,    regulations  or  orders  of  the 
Secretary  of  Labor,   or  as  otherwise  provided  by   law;   and 

g.  The   Developer  will   include  the  provisions  of  subparagraphs  a 
through   f  of  this   Paragraph   15   in  every  contract  and   purchase  order,   and 
will   require  the  inclusion  of  these  provisions   in  every   subcontract  entered 
into  by  any  of  its  contractors,    unless  exempted   by   rules,    regulations,   or 
orders  of  the  Secretary  of  Labor   issued   pursuant  to  Section   204  of  Executive 
Order  #11246  of  September  24,    1965,   as  amended,*  so  that  such   provisions 
will   be  binding   upon  each   such  contractor,   subcontractor,   and  vendor  as  the 
case  may   be.      The   Developer  will   take  such   reasonable  action  with   respect  to 
any  construction  contract,   subcontract,  or  purchase  order  as  the   BRA  directs 
as  a  means  of  enforcing   such   provisions,    including   sanctions  for  noncompli- 
ance.     Provided,   however,   that  in  the  event  the  Developer  becomes  involved 
in  or  is   threatened  with,    litigation  with  a  subcontractor  or  vendor  as  a   result 
of  such  direction   by  the   BRA,   the  Developer  may   request  the  United   States 

to  enter  into  such   litigation   to  protect  the  interest  of  the  United   States. 

16.      The   Developer,   for   itself  and   its  successors  and  assigns,   further 
agrees,   that  in  all  construction  activity   undertaken  with   respect  to  the  Site, 
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it  will   pursue  the  efforts  hereinafter  described  to  ensure  that  its   Contractor, 
and   those  engaged   by   said   Contractor  for  construction  of  the   Project  on  a 
craft-by-craft  basis,   met  the  following   standards: 

a.  at  least  50%  by   bona   fide  City  of  Boston   residents; 

b.  at  least  25%  by  minorities;   and 

c.  at  least   10%  by  women. 

Such  efforts  consist  of  the  following: 

i.         The  Developer  shall   incorporate  in  every  general  con- 
struction contract  or  construction   management  agreement  an  enumera- 
tion of  the  foregoing  worker  hour  goals  and   shall   impose  a   respon- 
sibility upon  the  Contractor  to  pursue  the  efforts  enumerated   in 
this   Paragraph   16  and   to  incorporate  such  worker  hour  goals  in  all 
subcontracts  and   impose  upon  all   subcontractors  the  obligation   to 
pursue  such  efforts; 

11.       Each  of  the  BRA,   the   Developer,   the  Contractor,   and 
each   subcontractor  shall  designate  an   individual   to  serve  as  affir- 
mative action   officer   for  the  purpose  of  carrying   out  the  efforts  to 
achieve  worker   hour  goals  set  forth   herein; 

iii.    Contemporaneously   with   the  start  of  construction,   the 
affirmative  action  officers  and  other  interested   representatives  of 
the  BRA,    the  Developer,   the  Contractor,   and  each  subcontractor 
then   selected   shall   hold  a   pre-job  conference  with  appropriate  union 

*Executive  Order   #11246  of  September  2U,    1965   as  amended   by   Executive 
Order  #11375  of  October   13,    1967. 

representatives  of  the  construction   trade  unions  for  the  purpose  of 
reviewing  the  worker  hour  goals  applicable  to  the   Project  and   the 
manning   requirements   for  construction   activity  over  the  life  of  the 
construction  period; 

iv.      Each   request  for  qualified  construction   workers  made  by 
any  person   involved   in  the  construction  of  the   Project  to  a  union 
hiring  hall   or  business  agent  shall  contain  a   recitation  of  such 
worker   hour  goals  and  a   request  that  qualified   referees  for  con- 
struction  positions  on  the  Project  be  selected   in  the  same  proportion 
as  such  goals;    provided,   however,   that  if  at  the  time  of  any  such 
manning   request  the  requesting   party's  workforce  composition   falls 
short  of  any  one  or  more  of  such  goals,   such  manning   request  shall 
seek  qualified   referees   in   such   proportion  among   such  categories  as 
would   be   necessary  to  more  fully  achieve  such   goals.      In  the  event 
that  the  union   hiring   hall   or  business  agent  to  which  or  whom  such 
a  manning   request  has   been   submitted   fails  to  comply  with   such 
requests,   the  affirmative  action  officer  of  such   requesting   party 
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shall   seek  to  verify  that  insufficient  workers  in   the  categories 
specified   in  such   request  are  then   shown  on   the  unemployed   list 
maintained   by   such   union   hiring   hall  or  business  agent  by  seeking 
to  obtain  an  affidavit  from  the  union  hiring   hall   representative  or 
business  agent  to  such   effect.      Copies  of  any  affidavit  so  obtained 
shall   be  forwarded   to  the  affirmative  action  officer  of  the   BRA; 

V.       Ail   persons  applying   directly  to  the   Contractor,   or  sub- 
contractor for  employment  in  construction  on  the  project  who  are 
not  employed   by  the  party   to  whom  application   is  made  will   be 
referred   to  the  affirmative  action  officer  of  the   BRA  and  a  written 
record  of  such   referral   shall   be  made,   a  copy  of  which  shall   be 
sent  to  such  officer;   and 

vi.      The  Developer,   the  Contractor,   and  each   subcontractor 
shall  maintain   records   reasonably   necessary  to  ascertain  compliance 
with  the  requirements  of  this   Paragraph   16   for  at  least  one  year 
after  the   Completion   Date  and  will   make  the  same  available  for 
inspection   by  the   BRA  upon   reasonable  notice. 

in  addition  to  the  foregoing,   the  Developer,   and   its  successors  and 
assigns,    shall   comply,   as  determined   by  the  BRA,   with   the  Executive  Order 
of  the  Mayor  of  the  City  of  Boston,   dated   June  28,    1978,    relative  to  contract- 
ing with  Minority   Business   Enterprises   in  all   construction  activity  undertaken 
with   respect  to  the  Site. 

17.  The  parties  acknowledge  and  agree  that  any   Institution  approved  by 
the   BRA  and   involved   in  the  development  or  permanent  financing  of  the  Site 
with  the   Developer  as   leasehold   mortgagee,   may   require  modifications  to  the 
form  of  the   Lease     for  the  purpose  of  implementing   the  mortgagee  protection 
provisions   thereof  or  otherwise  facilitating   the  financeability  of  such   Leases. 
The   BRA  agrees   not  to  withhold   unreasonably   its  agreement  to  enter   into 
such   requested  modifications   provided  that,   in  the  sole  opinion  of  the  BRA, 
the  same  shall   in   no  way  affect  the  term  or   rent   (base,   percentage  or  addi- 
tional)  or  otherwise   in  any  material   respect  adversely  affect  any  of  the  rights 
or  interests  of  the   BRA  under  the   Lease.      Without  limitation,   before  giving 
any  such  agreement,   the  BRA  may   require  changes  to  any   proposed  modifica- 
tion. 

18.  The   Developer  hereby  agrees  to  defend,    indemnify  and  hold  harm- 
less the   BRA,   its  members,   officers  and  employees   from  and  against  all   claims, 
costs,    fees,   expenses,    liabilities  and  damages    (including  attorneys'   fees  and 
costs  of  investigation  and   litigation)   whatsoever  which  may   be  incurred  or   for 
which   liability  may   be  asserted  as  the   result  of  any  activities   undertaken   by 
or  for  the   Developer  in   its  implementation  of  this   Agreement  or   its  activities 
with   respect  to  the  Site,   but  such   indemnification   shall   not  extend   to  liability 
asserted  as  a   result  of  any  activity  undertaken  by  or  for  the   BRA  in   imple- 
menting  its  obligations  hereunder. 

19.  If  the  Developer  shall   neglect  or  fail   to  perform  or  observe  any 
obligation  herein  contained   to  be  performed  or  observed  on  the  part  of  the 
Developer  and  the  BRA  shall   serve  upon   the  Developer   notice  of  such   neglect 
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or  failure  and  if  the  same  shall   not  be  cured  within  sixty    (60)   days  of  notice 
thereof,   or,   if  the  same  shall   not  be  capable  of  being  cured  within  such  sixty 
(60)   day  period,   the   Developer   shall   fail   to  commence  such  cure  within  sixty 
(60)   day  period  and  diligently   prosecute  the  same  to  completion,   or  the   Lease 
shall   not,   for  whatever   reason,   other  than   failure  of  the   BRA  to  act  in  good 
faith   with   respect  to  the  negotiation  and   execution   thereof,    be  executed  by 
(eighteen   months   from  the  date  of  execution   hereof)    subject  to  extension  by 
the   BRA  upon  a   showing   of  good  cause  by  the  Developer,   the   BRA  may  at 
any  time  thereafter  upon   further   notice,   terminate  this   Agreement  and   rescind 
the  tentative  designation  of  the   Developer  and  terminate  all  other   rights, 
interests  and  claims  of  the  Developer  to  and   in  the  Site.      Except  with   respect 
to  those  obligations  which   survive  termination  as  provided   in   the  following 
sentence,   termination  of  this  Agreement,   together  with   retention  of  all   pay- 
ments theretofor  made  pursuant  to  the  Transaction   Documents  and   this  Agreement 
shall   be  the  sole  remedy   in   lieu  of  all  of  the  rights  and   remedies  the   BRA 
may  have  against  the   Developer  on  account  of  any  failure  or  default  on  the 
part  of  the   Developer  hereunder.      Notwithstanding   such   termination,   the 
Developer  shall   remain   liable  for  all   obligations  theretofor  accrued   by   it 
hereunder  and  the  obligations  of  the  Developer  under   Paragraphs   13,    14  and 
18  hereof  shall   survive  the  termination  of  the  Agreement,   but  otherwise  the 
Developer's  obligations  shall   not  survive  termination. 

20.  Commencing  on  the   Lease  Commencement  Date  and  continuing   until 
the  July   1    date  subsequent  to  the  first  tax  assessment  date  subsequent  to  the 
Lease  Commencement  Date,    Developer  shall   pay  to   Landlord   its   prorata  pay- 
ment in   lieu  of  tax  using   the  base   rent  capitalized  at  ten   percent   (10%)   as  the 
assessment  multiplied  by  the   latest  commercial   tax   rate. 

21.  a.       Time  is  of  the  essence  in  the  performance  of  this  Agreement, 
and   the  parties   hereto  shall  diligently,   promptly  and   punctually  perform  the 
obligations   required   to  be  performed   by  each  of  them  and   shall   diligently, 
promptly  and   punctually  fulfill  the  conditions  applicable  to  each  of  them. 

b.  The  waiver  of  the  BRA  or  the  Developer  of  any  breach  of  any 
term  or  condition  herein  contained   shall   not  be  deemed   to  be  a  waiver  of  such 
term  or  condition  or  any   subsequent  breach  of  the  same  or  any  other  term  or 
condition  herein  contained. 

c.  Recognizing   that  the  parties  may  find   it  necessary  to  establish 
to  third   parties  the  then  current  status  of  performance  hereunder,   either 
party,   on  the  written   request  of  the  other  made  from  time  to  time,   will   prompt- 
ly  furnish  a  written   statement  on  the  status  of  any  matter  pertaining   to  this 
Agreement. 

d.  If  any   term  or  provision  of  this  Agreement,   or  the  application 
thereof  to  any   persons  or  circumstances,   shall,   to  any  extent,   be  invalid  or 
unenforceable,   the   remainder  of  this  Agreement,   or  the  application  of  such 
term  or  provision  to  persons  or  circumstances  other  than  those  as  to  which   it 
is  held   invalid  or  unenforceable,   shall   not  be  affected  thereby.      Each  term 
and   provision  of  this   Agreement  shall   be  valid  and   be  enforced  to  the  fullest 
extent  permitted   by   law. 
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e.  No  member  of  the  Congress  of  the  United   States  of  America 
shall   be  admitted   to  any   share  or   part  hereof,   or  to  any   benefit  to  arise  from 
this  Agreement.      No  member,   official,   or  employee  of  the   BRA  shall   have  any 
personal   interest,   direct  or   indirect,    in   this   Agreement,    nor  shall  any  such 
member,   official  or  employee  participate  in  any  decision   relating  to  this  Agree- 
ment which  affects  his  or  her  personal   interest  or  the  interests  of  any  corpora- 
tion,   partnership,   or  association   in  which   he  or  she,   directly  or  indirectly 
holds  an   "interest"   as  that  term   is  defined   in  M.C.L.    Chapter   268A. 

f.  No  member,   official  or  employee  of  the   BRA  shall   be  personally 
liable  to  the  Developer   in  the  event  of  any  default  or  breach   by  the   BRA  or 
for  any  amount  which  may  become  due  to  the  Developer  or  on  any  obligations 
under  the  terms  of  this  Agreement, 

g.  Except  as  otherwise  specifically   provided   in  this  Agreement, 
whenever   under  this   Agreement  approvals,   authorizations,   determinations, 
satisfactions  or  waivers  are  required  or  permitted,   such  approvals,   author- 
izations,  determinations,    satisfactions  or  waivers  shall   be  effective  and  valid 
only  when  given   in  writing   signed   by  a  duly  authorized  officer  of  the  BRA  or 
the  Developer.      Any   notice   required  or  desired   to  be  given  pursuant  to  this 
Agreement  shall   be  in  writing   with  copies  directed  as   indicated   below  and 
shall   be  personally  served,   or,    in  lieu  of  personal   services,   services  may  be 
made  by  depositing   same  in  the  United   States  mail,    postage  prepaid,   certified 
or  registered  mail.      If  such   notice  shall   be  addressed   to  the   BRA,   the  ad- 
dress of  the  BRA  is: 


BLD108/A  -   14 


Director's   Office 

Boston   Redevelopment  Authority 

One  City   Hall   Square 

9th   Floor 

City   Hall 

Boston,   Massachusetts     02201 


with  copies   to: 

Chief  General   Counsel 

Boston   Redevelopment  Authority 

Building   33 

Charlestown   Navy   Yard 

Charlestown,   Massachusetts     02129 

and   if  addressed  to  the  Developer,   the  address  of  the  Developer   is: 


with  copies  to: 


Either  the  BRA  or  the   Developer  may  change  its   respective  address   by 
giving   written   notice  to  the  other  in  accordance  with   the  provisions  of  this 
Paragraph. 

Any   request  for  approvals  made  by  the  Developer  to  the   BRA  where 
such  approvals  shall   be  deemed  granted  after  a  period  of  non-reply  by  the 
BRA  shall,   as  a  condition   to  the  effectiveness  thereof,   be  prefaced  with   the 
following   language  printed   in  capital   letters   in   bold   face  type  in  each   instance 
setting   forth  the  applicable  length  of  such   period  of  non-reply: 
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"NOTICE 

THIS   REQUEST   FOR  APPROVAL   REQUIRES    IMMEDIATE   REPLY 

FAILURE  TO   RESPOND   WITHIN  DAYS 

SHALL   RESULT    IN   AUTOMATIC   APPROVAL" 

h.       Nothing   herein   shall  constitute  the  relation   between  the  parties 
hereto  to  be  other  than  an   independent  one,    it  being   their  intent  that  this 
Agreement  shall   not  constitute  a   partnership  or  a  joint  venture. 

WITNESS  the  execution   hereof  on  the  date  first  above  written. 
APPROVED   AS   TO    FORM:  BOSTON    REDEVELOPMENT   AUTHORITY 


^  By: 

Chief  General   Counsel  Stephen   Coyle,    Director 


CUSTOM   HOUSE  TOWER  ASSOCIATES 


By: 
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MEMORANDUM  JUNE  6,  1988 


TO:  MAYOR  RAYMOND  L.  FLYNN 

FROM:  STEPHEN  COYLE,  DIRECTOR 

BOSTON  REDEVELOPMENT  AUTHORITY 

SUBJECT:        SELECTION  OF  CUSTOM  HOUSE  REDEVELOPER 


EXECUTIVE 

SUMMARY:       Based  on   a  thorough  evaluation  of   the  three 

redevelopment  proposals  received  by  the  Authority, 

we  recommend: 

o  The  Tentative  Designation  of  Trammel  Crow 
Company  and  James  B.  White  Partners  (Custom 
House  Tower  Associates)  as  redeveloper  of  the 
historic  Custom  House; 

o  The  Tentative  Designation  of  Dave  Cowens  and 
the  New  England  Sports  Museum  as  the 
operator  of  the  public  cultural  use  in  the 
rotunda  and  lower  portion  of  the  Custom 
House. 

o  That  authorization  be  given  to  execute  a 
Lease  Commencement  Agreement  which  will  begin 
the  redevelopment  process. 

With  the  development  process  beginning  in  earnest 
in  June  of  this  year,  the  $31  million 
redevelopment  could  be  completed  by  mid-1990; 
tenants  could  occupy  the  tower  in  the  summer  of 
1990,  with  the  public  uses  opening  in  the  fall  of 
that  year. 

I.    Background 

The  Custom  House  is  a  Boston  landmark  and  a  building  of 
national  significance.  Few  buildings  in  Boston  express  more 
eloquently  than  the  Custom  House  Boston's  history  as  a  major 
seaport  and  as  a  cultural  and  architectural  center  in  19th  and 
early  20th  century  America.  Erected  between  1837  and  1847,  when 
Boston  was  one  of  the  nation's  five  major  ports,  this  Greek 
Revival  building  was  designed  by  Ammi  Burnham  Young.    The 


landmark  495  foot  tower  which  was  added  to  the  original  building 
in  1912-15,  was  designed  by  Peabody  and  Stearns,  the  leading 
architectural  firm  in  Boston,  and  one  of  the  most  important  firms 
in  America  at  that  time.  The  Classical  Revival  addition,  built 
by  the  Norcross  Brothers,  literally  towered  over  Boston's  low 
skyline.  Although  the  local  zoning  ordinance  at  the  time 
restricted  the  height  of  buildings  to  125  feet,  the  Custom 
House,  as  a  federally  owned  property,  was  exempt  from  this 
restriction  and  became  Boston's  first  skyscraper.  Young's 
original  building  maintained  its  function  as  an  active  custom 
house  and  the  transformed  structure  became  a  landmark  on  the 
harbor  up  to  the  present  day. 

After  17  months  of  negotiation  between  the  City  and  the 
General  Services  Administration  (GSA) ,  on  October  9,  1987,  the 
Boston  Redevelopment  Authority  purchased  the  Custom  House  from 
the  Federal  Government  for  $11  million.  A  Request  for  Proposals 
(RFP)  was  issued  the  same  month,  setting  forth  the  requirements 
for  redeveloping  the  building.  The  principal  requirements  set  by 
the  competition  were  threefold:  (1)  that  the  redeveloper 
rehabilitate  the  building  in  accordance  with  the  highest  quality 
historic  preservation  standards,  and  in  accordance  with 
guidelines  established  by  the  United  States  Department  of  the 
Interior  and  by  the  Boston  Landmarks  Commission;  (2)  that  the 
redeveloper  must  make  the  building's  first  three  floors  available 
for  a  public  cultural  use,  and  must  make  the  20th  floor 
observation  deck  open  to  the  public;  (3)  the  redeveloper  be 
required  to  reimburse  the  Authority  for  all  costs  associated  with 
the  building's  acquisition,  maintenance  and  debt  service,  and 
that  the  building  be  conveyed  to  the  City  of  Boston  upon 
reimbursement  to  the  Authority  of  all  costs  incurred  as  of  June 
30,  1988  in  the  acquisition,  operation  and  disposition  of  the 
property  and  upon  a  refinancing  which  fully  amortizes  the 
Authority's  note  to  the  GSA. 

On  February  5,  1988,  the  Authority  received  three  proposals 
to  redevelop  the  Custom  House  in  response  to  the  RFP.  The  three 
respondents  were  Custom  House  Tower  Associates  (CHTA) ;  Hamlen, 
Collier  and  Company  (HCC) ;  and  Maritime-Whydah  Associates  (MWA) . 
Each  submission  included  first-class  office  space,  with  the 
rotunda  and  lower  levels  designated  for  a  cultural  use.  The 
three  museum  proposals  submitted  were  the  Museum  of  the  City  of 
Boston  (CHTA) ,  The  New  England  Sports  Museum  (HCC) ,  and  the 
Maritime  Museum  (MWA) . 

II.   Pf»r!niTnnendation  for  Redeveloper 

After  careful  analysis,  it  was  determined  that  the  Custom 
House  Tower  Associates  proposal  represents  the  best  available 
combination  of  expertise  and  ability  to  carry  out  the 
redevelopment  of  the  Custom  House,  and  to  ensure  its  permanent 
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preservation  as  a  historical  resource  for  Boston.  Custom  House 
Tower  Associates  has  demonstrated  the  most  thorough  technical 
knowledge  of  the  complexities  involved  in  the  Custom  House's 
rehabilitation.  They  have  proposed  a  quality  renovation  plan, 
and  have  proposed  the  most  realistic  rehabilitation  budget,  at 
$20.2  million. 

A  good  illustration  of  the  quality  of  the  CHTA  plan  is  their 
approach  to  the  problem  of  the  elevator  system.  In  our  view,  it 
showed  their  clear  understanding  of  the  costs,  scope  and 
complexity  of  the  project.  The  building  currently  has  five 
elevators  servicing  the  first  twenty-five  (25)  floors.  The 
existing  elevator  conditions  are  severely  inadequate,  and  could 
not  accommodate  increased  public  use.  The  elevator's  safety 
devices,  operating  speeds,  counterweight  rails  and  safeties,  70 
year-old  rails,  control  systems,  and  traveling  cabs  are  not 
acceptable  for  sustained  active  use.  CHTA  proposes  to  remove  all 
existing  equipment  and  install  modern  systems.  New  state-of-the 
art  elevator  equipment  will  assure  the  highest  degree  of  public 
safety  and  provide  for  better  public  access.  We  agree  with  these 
necessary  and  expensive  improvements. 

Having  a  good  technical  approach  to  the  landmark 
restoration  is  necessary,  but  not  the  dispositive  factor.  CHTA 
submitted  a  sound  financing  plan,  and  it  has  the  real  estate 
expertise  and  leasing  networks  to  obtain  the  rental  income 
required  from  the  finished  project  to  amortize  the  considerable 
cost  of  the  high  quality  renovation.  Without  this  economic 
strength,  a  successful  restoration  could  not  be  carried  out. 

CHTA  is  a  joint  venture  between  the  Trammel  Crow  Company  and 
James  B.  White  Partners.  Trammel  Crow  is  the  nation's  largest 
private  real  estate  developer,  with  assets  of  over  $13  billion. 
The  local  office  of  Trammel  Crow  is  currently  developing  745 
Atlantic  Avenue,  a  175,000  square  foot  office  building  located  in 
the  Leather  District.  Trammel  Crow  will  provide  construction 
management,  access  to  financing  and  building  management 
expertise  to  the  redevelopment  effort.  James  B.  White  Partners 
is  led  by  James  White,  a  partner  at  Palmer  &  Dodge  since  1974. 
He  has  represented  private  and  public  sector  interests  in  major 
real  estate  projects  throughout  the  United  States  and  in  Boston, 
including  Harbor  Towers,  Pier  4,  Rowes  Wharf,  Marketplace 
Center,  and  International  Place. 

CHTA's  architects  are  Beyer  Blinder  Belle  of  New  York  in 
association  with  Dean  Tucker  Shaw,  Inc.  of  Boston.  Beyer  Blinder 
Belle  is  one  of  the  nation's  leading  preservation  and  reuse 
architectural  firms.  It  has  received  acclaim  for  its  work  on  the 
Ellis  Island  National  Monument  in  New  York  Harbor.  Dean  Tucker 
Shaw's  experience  with  historic  rehabilitation  includes  the 
Bunker  Hill  Monument  and  the  Springfield  Armory  as  well  as  the 
Ellis  Island  National  Monument.   On  the  Custom  House  project. 


Dean  Tucker  Shaw  will  provide  overall  management  services, 
interior  space  planning,  building  systems  planning,  and 
construction  administration.  Beyer  Blinder  Belle  will  be 
responsible  for  urban  design  and  historic  restoration  of  the 
building's  exterior  and  interior  landmarked  spaces. 

In  sum,  based  on  the  quality  and  technical  understanding  of 
the  redevelopment  proposal.  the  realistic  $20.2  million 
rehabilitation  budget,  the  national  development  experience  and 
leasing  expertise  of  Trammel  Crow,  the  proven  track  record  of  the 
architectural  and  engineering  consultants,  and  the  involvement  of 
local  partners  thoroughlv  familiar  with  the  laws  and  codes 
associated  with  redevelopment,  we  are  convinced  that  Custom  House 
Tower  Associates  are  best  suited  to  redevelop  the  Custom  House. 

Conferring  tentative  designation  on  CHTA  will  allow  detailed 
design  and  engineering  analysis  to  begin  this  summer.  Lease 
negotiations  could  be  completed  this  fall,  with  work  beginning  on 
the  renovations  early  next  year.  With  this  schedule  commenced, 
it  would  be  possible  to  complete  the  restoration  of  the  landmark 
by  summer  of  1990.  Full  tenancy  and  operation  of  the  museum 
portion  could  be  achieved  by  the  end  of  that  year. 

III.  Recommendation  for  Cultural  Use 

The  Rotunda  and  first  three  levels,  the  original  1847  Custom 
House,  were  set  aside  for  a  public  cultural  use  in  the  RFP 
process.  This  space  is  one  of  the  grandest  and  most  historic  in 
Boston.  The  public  at  large,  however,  has  had  little  access  to 
the  national  landmark  in  recent  years  and  the  splendid  views  from 
its  observatory  are  among  the  best  kept  secrets  in  Boston. 
Although  achieving  a  high  quality  restoration  of  the  Custom  House 
must  be  considered  the  major  objective  of  the  undertaking, 
returning  the  landmark  to  active  use  by  the  general  public  was 
also  of  critical  importance. 

Three  museum  proposals  were  submitted,  the  City  of  Boston 
Museum  (CHTA) ,  The  New  England  Sports  Museum  (HCC)  and  the 
Maritime  Museum  (MWA) . 

The  New  England  Sports  Museum  is  the  best  of  the  proposed 
cultural  uses.  First,  it  is  the  only  currently  functioning 
facility  of  the  three  submitted.  Second,  the  New  England  Sports 
Museum  has  the  best  potential  to  make  the  public  spaces  truly 
public.  Most  significantly,  the  New  England  Sports  Museum 
concept  recognizes  that  sports  are  a  vital  part  of  the  character 
and  community  life  of  Boston  and  the  region.  This  attraction 
will  help  return  the  landmark  structure  once  again  to  public  use 
and  enjoyment,  and  would  have  the  broadest  based  appeal  to  both 
visitors  and  residents  of  Boston. 


The  proposed  New  England  Sports  Museum  will  be  dedicated  to 
commemorating  the  greatness  and  the  history  of  New  England 
sports,  from  professional  teams  to  high  schools  to  individuals. 
All  sports  and  all  time  periods  will  be  covered.  This  approach 
offers  wide  appeal  to  the  general  public. 

Conceptually  the  museum  will  be  organized  into  three 
elements.  The  first  will  be  introductory,  intended  for  the 
casual  visitor,  and  will  make  use  of  the  striking  items  and 
exhibits,  perhaps  films  from  the  "Havilcek  Steals  the  Ball" 
playoff  or  the  1967  Red  Sox  series.  The  second  level  will  be 
more  in  depth  exhibits,  and  will  concentrate  on  three  areas: 
outstanding  individuals,  team  achievements,  and  education.  The 
third  level  will  be  more  detailed,  containing  archival  and 
research  materials,  historical  records,  and  similar  displays.  In 
this  manner,  many  levels  of  interest  from  a  broad  cross  section 
of  the  general  public  may  be  accommodated. 

To  succeed  the  sports  museum  must  achieve  two  goals:  first, 
to  make  the  exhibits  as  educational  as  possible  without 
sacrificing  the  entertainment  quality;  and  second,  to  avoid  the 
stereotypical  sports  museum  displays  of  artifacts  and  wall 
posters.  The  exhibit  must  have  the  quality  the  public  has  come 
to  expect. 

Further  refinement  of  the  museum  proposal  after  Tentative 
Designation  will  assure  that  the  interactive,  "hands-on"  nature 
of  exhibits  in  such  popular  institutions  and  attractions  as  the 
New  England  Aquarium,  the  Children's  Museum  and  the  Museum  of 
Science  is  achieved.  In  addition,  the  Sports  Museum  will  further 
develop  its  community  outreach  and  educational  program  components 
to  enhance  its  standing  as  one  of  the  region's  important 
community  assets. 

The  goals  of  using  the  medium  of  sport  for  education 
purposes  is  a  good  one  which  makes  this  proposal  stand  out.  Many 
fields,  from  biology  and  physics  to  mathematics  and  chemistry, 
have  direct  applications  in  every  sport.  Other  fields,  such  as 
history  and  social  studies,  are  indirectly  or  contextually 
related  to  sports.  The  plan  to  use  sports  to  educate  as  well  as 
entertain  could  provide  an  important  community  service,  and  may 
attract  a  greater  number  of  visitors  than  more  passive  museums. 

The  other  proposals,  while  having  potential,  have  no  track 
record  behind  them  and  had  less  defined  programs.  We  have 
already  begun  discussions  with  representatives  of  the  Maritime 
Museum  to  see  whether  they  can  be  located  at  Building  105  in  the 
historic  Charlestown  Navy  Yard  as  part  of  Administration's 
efforts  to  transform  that  facility  into  the  most  successful 
historic  preservation  project  in  the  country.   The  City  of  Boston 


Museum  is  a  fine  concept  that  should  be  brought  to  life,  but  to 
date  it  has  little  more  behind  it  than  intent.  The  renovation  of 
Faneuil  Hall  and  the  Old  State  House  may  provide  space 
opportunities  for  this  use  and  discussion  should  progress  with 
the  proponents  toward  that  end. 

Similarly,  the  Museum  of  Fine  Arts  (MOFA)  had  joined  with  a 
team  that  elected  not  to  compete  in  the  RFP  process.  In  the 
period  between  tentative  and  final  designation,  discussions  could 
be  held  with  representatives  of  the  MOFA  to  find  a  suitable 
downtown  location  for  the  expansion  of  their  program,  including 
the  possibility  of  a  time/space  sharing  arrangement  with  the  New 
England  Sports  Museum.  Notwithstanding  these  considerations,  the 
New  England  Sports  Museum  remains  best  suited  to  develop  the 
cultural-public  use  component  of  the  facility. 

The  New  England  Sports  Museum,  as  proposed,  could  appeal  to 
the  general  public,  the  more  involved  enthusiast,  and  the 
professional  researcher.  The  important  elements  are  a  blend  of 
sports  history,  education,  and  interactive  exhibitry.  Equally 
important,  the  museum  could  have  the  vitality  to  generate  high 
levels  of  visitation,  and,  therefore,  could  generate  the  revenue 
necessary  to  maintain  operations. 

Boston  is  a  strong  market  area  for  museums.  With  over 
600,000  residents  and  3.7  million  residents  of  the  metropolitan 
area,  the  proposed  sports  museum  will  have  a  huge  population  to 
support  it.  Tourism  is  also  strong  and  is  more  oriented  toward 
museum  attendance  than  in  other  cities.  More  than  mere  numbers 
are  required  for  success,  however.  Other  factors  which  help  to 
increase  its  chances  for  success  are:  a  good  location,  a  large 
tourism  market,  the  Custom  House  itself  as  a  destination 
attraction,  and  a  popular  subject  matter.  The  New  England 
Sports  Museum  will  have  all  of  these  working  for  it,  plus  the 
single  minded  dedication  of  Dave  Cowens. 

In  sum,  based  on  its  potential  for  broad  public  appeal,  the 
fact  that  it  has  a  track  record  of  operating  while  the  other 
proposed  uses  are  still  in  the  formative  stages  of  development, 
and  the  significance  of  sports  in  the  culture  and  community  life 
of  Boston  and  the  region,  we  recommend  the  New  England  Sports 
Museum  as  operator  of  the  cultural  space  in  the  rotunda  and  the 
lower  levels  of  the  Custom  House. 

IV.   Financial  Analysis 

Custom  House  Tower  Associates 

Custom  House  Tower  Associates  proposes  a  realistic  $20.2  million 
rehabilitation  budget  which  is  informed  by  the  most  detailed 
investigation  of  all  the  competitors  of  the  Custom  House's 
structural,  HVAC,  plumbing,  electrical,  elevator,  fenestration. 


fire  protection  and  handicapped  access  requirements.  This  budget 
includes  not  only  base  building  construction  costs  at  $69/GSF, 
but  also  provides  a  $4.1  million  or  a  $50/NSF  tenant  improvement 
line  item  (thereby  enhancing  the  ability  to  achieve  the  projected 
$50/NSF  office  rents)  and  $325,000  for  McKinley  Square  site 
improvements . 

Of  particular  importance  is  a  $2.0  million  museum  expense 
allowance  included  the  CHTA  proforma.  This  sum  is  provided,  yet 
no  rental  income  from  the  museum  to  the  developer  is  required  to 
amortize  this  expense.  Under  the  prior  proposal,  the  Sports 
Museum  both  financed  its  improvements  and  paid  $10.00/NSF  in 
rent.  By  working  with  CHTA,  the  Sports  Museum  presumably  need 
neither  finance  its  improvements,  nor  pay  rent. 

While  a  financing  plan  for  the  project  will  not  be  finalized 
until  Final  Designation,  Aetna  Realty  Insurance  has  supplied  a 
letter  of  interest  in  providing  equity  capital  as  a  joint 
venture  partner.  In  addition,  the  Trammel  Crow  Company  has 
guaranteed  to  provide  up  to  $5.0  million  in  equity  to  assure  the 
successful  completion  of  the  project. 

New  England  Sports  Museum 

The  New  England  Sports  Museum  anticipates  the  expenditure  of 
an  estimated  $2,3  65,000  for  renovation  costs  for  the  lower  floors 
of  the  building  and  for  the  design  and  construction  of  exhibits. 
In  addition,  the  museum  projects  the  expenditure  of  $209,000  per 
year  to  update  exhibits. 

The  New  England  Sports  Museum  projects  375,000  visitors 
during  its  first  year  of  operation  in  the  Custom  House,  a 
conservative  estimate  in  view  of  the  350,000  -  438,000  annual 
attendance  projected  in  Economics  Research  Associate's  report, 
Market  Feasibility  of  a  Sports  Museum  in  Downtown  Boston.  The 
museum  projects  an  annual  operating  budget  of  $2.3  million  which 
would  be  financed  by  admissions  (54%  of  total  revenues) ,  gift 
shop  sales  (17%) ,  sponsored  events  (11%)  and  fundraising  (20%) . 
Ticket  prices  projected  for  1990  are  $4.00  for  adults,  $2.50  for 
children,  and  $1.00  for  the  elderly  and  students.  Of  the  total 
projected  annual  budget,  an  estimated  $450,000  in  the  first 
operating  year  was  allocated  for  rent  to  the  Custom  House 
developer  and  interest  expense  for  amortization  of  a  $2.3  million 
loan  to  finance  the  museum's  capital  improvements.  As  a  result, 
the  Sports  Museum  could  save  $450,000  in  rent  and  interest 
annually  by  a  partnership  with  CHTA. 
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Summary 

In  sum,  Custom  House  Tower  Associates  have  proposed  the  most 
realistic  development  project  of  all  the  respondents,  including  a 
$2.0  million  museum  allowance  while  expecting  no  rental  income 
from  the  museum  use.  The  New  England  Sports  Museum,  the  only 
established  and  operating  museum  among  those  proposed,  projects  a 
capital  cost  of  $2.33  million.  In  partnership  with  Custom  House 
Tower  Associates,  a  more  financially  feasible  Sports  Museum  can 
be  placed  in  the  Custom  House. 

V.   Lease  Terms  And  Other  Considerations 

The  lease  terms  for  the  Custom  House  are  similar  to  the  BRA 
leasing  of  historic  buildings  in  the  Charlestown  Navy  Yard.  The 
property  will  be  leased  to  the  redeveloper  for  a  term  of  40 
years.  The  renovated  building  will  be  subject  to  conventional 
property  taxation  (M.G.L.  Chapter  59). 

After  final  designation,  the  designee,  CHTA,  will  assume  all 
outstanding  mortgage  obligations  on  the  property,  and  repay  all 
costs  borne  to  date.  Between  tentative  and  final  designation, 
the  redeveloper  will  assume  all  costs  relating  to  the  property. 
Upon  the  complete  reimbursement  of  expenses  incurred  and  the 
amortization  of  the  note  given  to  the  GSA  (principal  amount: 
$9.9  million),  the  BRA  will  convey  its  fee  simple  and  leasehold 
interest  in  the  Custom  House  to  the  City  of  Boston.  Thus,  the 
City  will  have  title  to  the  building  when  the  first  refinancing 
is  completed,  and  full  possession  when  the  ground  lease  expires. 

The  Custom  House  is  designated  as  a  Historic  Landmark  by  the 
Boston  Landmarks  Commission.  The  Boston  Landmarks  Commission 
must  therefore  approve  any  proposed  rehabilitation  plan.  These 
designated  spaces  are  architecturally  significant  and  great  care 
must  be  given  to  their  treatment  and  reuse.  Because  of  this,  the 
layout  of  the  designated  cultural  use  within  the  original  Custom 
House  must  be  configured  to  protect  these  historically 
significant  areas.  Museum  displays  and  hardware  must  be  placed 
such  that  they  do  not  compromise  the  architectural  integrity  of 
these  spaces  or  detract  from  their  character. 

Further,  the  designee  will  be  responsible  for  reimbursement 
of  the  Authority's  expenditures  for  the  preparation  of  an 
Historic  Structures  Report  in  compliance  with  a  condition  of 
conveyance  by  the  GSA  to  the  Authority.  This  report  will  guide 
the  designee  and  the  Authority  as  to  the  appropriateness  of 
contemplated  improvements. 

Additionally,  a  plan  for  the  design  and  construction  of 
public   improvements   to   the  McKinley   Square   area  will   be 
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developed.  These  improvements  should  be  completed  in  a  fashion 
that  is  timely  with  the  redevelopment  of  the  Custom  House. 
Funding  for  the  public  improvements  must  be  finalized  before 
Final  Designation.  If  the  cost  (estimated  to  be  as  high  as  $2 
million)  cannot  be  amortized  within  the  development  plan,  other 
funds  must  be  identified. 

The  recommendations  made  in  this  memorandum  reflect  our 
judgement  about  the  best  redevelopment  proposal  and  the  best 
public  cultural  use  plan.  We  believe  the  City  is  well  served  by 
combining  the  strongest  elements  from  the  separate  teams  and 
producing  a  new  team  to  carry  out  the  project.  Indeed,  the  RFP 
process  specifically  reserved  the  Authority's  right  to  do  so. 
With  the  Authority's  concurrence  with  these  recommendations,  the 
process  of  restoring  the  historic  Custom  House  and  returning  it 
to  active  commercial  and  public  use  can  begin. 


MEMORANDUM 


SEPTEMBER  21,  1989 


TO:        BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:      PAMELA  WESSLING,  ACTING  ASSISTANT  DIRECTOR 
FOR  URBAN  DESIGN  AND  DEVELOPMENT 
JUAN  CARLOS  LOVELUCK,  PROJECT  COORDINATOR 
PAUL  REAVIS,  ASSISTANT  DIRECTOR 

FOR  ENGINEERING  AND  DESIGN  SERVICES 
JACK  GLASSMAN,  SENIOR  ARCHITECT 

SUBJECT:   CUSTOM  HOUSE  TOWER 


EXECUTIVE  SUMMARY: 

THIS  MEMORANDUM  REQUESTS  THAT  THE  DIRECTOR  BE 
AUTHORIZED  TO  ENTER  INTO  A  LEASE  COMMENCEMENT  AGREEMENT 
WITH  CUSTOM  HOUSE  TOWER  ASSOCIATES  SO  THAT  THE 
RESTORATION  OF  THE  CUSTOM  HOUSE  MAY  PROCEED  AS 
EXPEDITIOUSLY  AS  POSSIBLE. 


On  October  9,  1987,  the  Boston  Redevelopment  Authority  (BRA) 
purchased  the  Custom  House  from  the  General  Services 
Administration  of  the  Federal  Government  (GSA)  for  $11  million. 
The  sale  terms  called  for  a  downpayment  of  $1.1  million,  plus 
quarterly  interest-only  payments  on  the  balance  for  five  years, 
and  fully  amortizing  payments  over  the  following  five  years. 
The  BRA'S  purpose  in  purchasing  the  Custom  House  on  behalf  of  the 
City  was  to  ensure  that  its  redevelopment  protect  and  enhance  the 
historic  nature  and  architectural  integrity  of  this  key  historic 
resource.   Retaining  public  ownership  of  the  fee  to  the  property 
and  leasing  it  to  a  developer  on  a  long  term  basis  was  determined 
to  be  the  best  way  of  retaining  public  control  over  the  building. 
In  addition,  the  lower  floors  of  the  building  will  be  maintained 
as  an  active  public  use. 

On  June  9,  1988,  the  Boston  Redevelopment  Authority  granted 
tentative  designation  to  Custom  House  Tower  Associates  (CHTA)  to 
redevelop  the  Custom  House.   This  designation  culminated  the 
Request  for  Proposals  process  in  which  the  BRA  set  forth  the 
conditions  under  which  the  Custom  House  would  be  redeveloped. 
These  conditions  include  the  reimbursement  by  the  redeveloper  of 
all  expenses  incurred  by  the  public  in  acquiring,  holding,  and 
disposing  of  the  property;  the  rehabilitation  of  the  building  in 
accordance  with  strict  historic  preservation  guidelines;  and  the 
inclusion  of  an  active  public  use  in  the  lower  three  floors  of 
the  building. 

The  selection  of  CHTA  was  made  following  a  careful  analysis  of 
the  three  proposals  received.   The  evaluation  included  an 
examination  of  the  array  of  professional  talent  in  each  team. 


with  a  particular  emphasis  on  each  team's  qualifications  to 
deliver  a  historic  rehabilitation  of  the  highest  caliber. 
CHTA  was  determined  to  be  the  most  qualified  development  team  of 
the  three  competitors,  and  to  have  demonstrated  in  its  proposal 
the  most  thorough  understanding  of  those  aspects  of  the  project 
unique  to  the  Custom  House.   These  include  the  rehabilitation  of 
a  historic  landmark  of  the  highest  national  significance,  the 
marketing  of  unusual  office  space  with  small  floors  to  a 
specialized  office  market  segment,  and  access  to  financial 
institutions  and  expertise  to  provide  the  capital  required  to 
finance  the  project. 

In  particular,  the  CHTA  proposal  evidenced  a  detailed  and 
professional  evaluation  of  the  Custom  House's  structure,  exterior 
skin,  roofing,  building  systems,  and  elevators.   Consideration  of 
likely  problems  and  potential  solutions  regarding  building  codes, 
life-safety  codes  and  handicapped  access  were  also  evident. 
Also,  CHTA's  architectural  firm  of  Beyer  Blinder  Belle  is  a 
nationally  recognized  preservation  specialist,  with  experience  on 
other  major  National  Register  projects  such  as  the  Ellis  Island 
Restoration  in  New  York  City. 

In  the  months  following  the  tentative  designation,  BRA  staff 
worked  with  the  CHTA  team  to  devise  mutually  acceptable  business 
terms  to  govern  the  lease  of  the  property  to  CHTA,  which  reflect 
those  terms  originally  set  forth  in  the  RFP  document.   The  BRA 
and  CHTA  engaged  in  an  iterative  process  to  develop  a  financial 
structure  which  made  the  project  financially  feasible  for  both 
CHTA  and  CHTA's  lender,  while  at  the  same  time  protecting  the 
BRA'S  interest  in  the  project  as  set  forth  in  both  the  RFP 
document  and  in  the  terms  of  the  tentative  designation. 

The  tentative  designation  called  for  the  execution  of  a  Lease 
Commencement  Agreement  within  90  days,  and  within  3  60  days,  the 
submission  of  evidence  of  availability  of  equity  funds  as  needed, 
firm  financial  commitments,  and  final  working  drawings  and 
specifications  approved  by  the  Boston  Landmarks  Commission. 
Because  of  the  pressing  need  to  rehabilitate  the  building,  and 
because  of  the  apparent  inactivity  on  the  part  of  the  CHTA  team 
to  finalize  the  lease  document,  the  BRA  asked  Hamlen,  Collier  and 
Company,  which  had  submitted  a  proposal  in  the  original  RFP 
competition,  to  update  their  proposal  for  possible  consideration. 

Hamlen,  Collier  and  Company  identified  a  financial  partner.  First 
Winthrop  Corporation,  and  refined  its  development  proposal. 
The  revised  development  plan  put  forth  was  similar  to  the  one 
originally  submitted  by  this  team.   Two  changes  to  the  proposal 
included  the  payment  of  the  entire  $9.9  million  debt  to  the  GSA 
at  closing,  and  the  inclusion  of  a  purchase  option  whereby 
Hamlen,  Collier  and  Company  could,  after  a  certain  period  of  time 
and  for  an  agreed  upon  consideration,  purchase  the  fee  for  the 
property  from  the  City,  provided  the  City  approved  the  purchase. 
The  approach  of  Hamlen,  Collier  and  Company  to  the  rehabilitation 
of  the  building  was  unchanged  from  its  original  submission. 


Subsequently,  CHTA  was  able  to  respond  to  the  requirements  set 
forth  by  the  BRA  in  the  RFP  as  well  as  in  the  tentative 
designation.   CHTA  confirmed  that  it  too  would  pay  down  the 
entire  GSA  debt  at  closing,  eliminating  the  subordination  problem 
for  its  lender.   In  addition,  CHTA  identified  a  tenant,  Trans 
National  Group  Services,  Inc.  (TNGS) ,  which  has  committed  to  pre- 
lease  approximately  23,380  square  feet  of  office  space,  and  which 
can  take  advantage  of  the  Historic  Tax  Credit.   This  eliminates 
the  projected  rent-up  deficit  and  also  increases  the  amount  of 
funds  available  to  finance  the  project.   This  tenant  will  become 
a  general  partner  with  Custom  House  Tower  Associates  as  developer 
of  the  Custom  House. 

TNGS  is  a  growing  international  firm  providing  financial 
services,  credit  card  services,  travel,  insurance  and  membership 
development  programs.   It  has  sales  in  excess  of  $150  million, 
and  will  use  the  Custom  House  as  its  headquarters  facility. 
In  addition,  TNGS ' s  principal  owner  is  a  major  contributor  to  the 
Sports  Museum  of  New  England  (the  designated  use  for  the  base  of 
the  building) ,  and  is  fully  committed  to  the  establishment  of 
this  facility  in  the  Custom  House  project. 

In  order  to  solicit  the  expert  opinion  of  the  preservation 
community,  the  BRA  held  a  meeting  where  both  the  CHTA  and  Hamlen, 
Collier  and  Company  teams  presented  their  respective  proposals 
with  particular  emphasis  on  their  approaches  to  the  renovation  of 
the  Custom  House.   Among  those  present  at  the  meeting  were 
representatives  of  the  Boston  Landmarks  Commission,  the 
Massachusetts  Historical  Commission,  the  Society  for  the 
Preservation  of  New  England  Antiquities,  the  Society  of 
Architectural  Historians,  and  the  Boston  Society  of  Architects. 
The  consensus  of  this  group  was  that  the  CHTA  team  was  proposing 
the  highest  quality  renovation  of  the  Custom  House  (letters  from 
these  groups  are  attached) . 

The  proposal  from  CHTA  for  the  renovation  of  the  Custom  House 
includes  the  following  provisions  (a  complete  copy  of  CHTA's 
proposal  is  attached)  which  are  incorporated  into  the  Lease 
Commencement  Agreement: 

1.  CHTA  will  fully  assume  the  BRA's  obligation  to  the  GSA 
upon  execution  of  the  Lease  Commencement  Agreement, 
including  making  all  payments  due  the  GSA  under  the 
terms  of  the  mortgage,  including  the  next  quarterly 
payment  due  October  9,  1989. 

2.  CHTA  will  pay  down  the  remaining  GSA  balance  of  $9.9 
million  in  full  upon  construction  loan  closing. 

3.  CHTA  will  pay  a  non-refundable  deposit  of  $250,000  at 
the  execution  of  the  Lease  Commencement  Agreement.   Of 
this  deposit,  $150,000  will  be  credited  toward  expenses 
incurred  to  date,  and  $100,000  will  be  credited  toward 
the  October  9  payment  to  the  GSA. 


4.  CHTA  will  pay  $1,35  million  at  construction  loan 
closing  for  reimbursement  of  public  expenses  to  date. 

5.  CHTA  will  provide  a  $2  million  interest-bearing 
residual  receipts  note  due  in  12  years  for  the 
remainder  of  the  expenses  incurred  by  the  public. 

The  interest  rate  shall  be  9%  and  the  payments  shall  be 
due  annually, 

6.  CHTA  will  apportion  5%  of  net  cash  flow  and  of  net 
refinancing/sale  proceeds  of  the  project  as  additional 
rent. 

7.  CHTA  will  pay  base  rent  as  follows:   years  1  through  5, 
$25,000;  years  6  through  25,  $50,000;  years  26  through 
85,  previous  year's  rent  adjusted  by  CPI , 

8.  CHTA  will  pay  a  Payment  in  Lieu  of  Taxes  as  follows: 
$50,000  per  year,  escalated  by  the  CPI  after  year  12. 

9.  The  building  will  be  leased  for  85  years,  after  which 
CHTA's  interest  will  expire  and  the  City  will  retain 
full  interest  in  the  property. 

Upon  full  payment  of  the  $2  million  residual  receipts  note,  the 
BRA  shall  convey  its  fee  interest  in  the  property  to  the  City  of 
Boston. 

Given  the  revisions  to  the  business  terms  of  the  CHTA  proposal, 
the  commitments  for  financing  and  a  prime  tenant,  and  the 
strengths  of  CHTA  rehabilitation  proposal  outlined  above,  the 
CHTA  proposal  is  superior  in  terms  of  the  interests  of  the  public 
and  the  preservation  community.   This  interest  is  principally  to 
deliver  a  historic  rehabilitation  of  the  Custom  House  of  the 
highest  quality.   In  addition,  the  CHTA  proposal  as  it  stands  now 
complies  with  the  initial  RFP  requirements  for  protecting  the 
public's  interest  in  the  purchase  of  the  Custom  House  by 
retaining  the  public's  fee  interest  in  the  property. 

Therefore  we  recommend  that  the  Director  be  authorized  to  execute 
a  Lease  Commencement  Agreement  between  the  BRA  and  CHTA  in 
substantially  the  same  form  as  attached  hereto,  in  order  to 
commence  the  rehabilitation  of  the  Custom  House  in  earnest. 

An  appropriate  vote  follows: 


VOTED:     That  the  Director  is  authorized  to  execute  a  Lease 
Commencement  Agreement  with  Custom  House  Tower 
Associates  in  substantially  the  same  form  as  attached 
hereto,  including  any  changes  or  revisions  deemed 
necessary  and  in  the  best  interest  of  the  Boston 
Redevelopment  Authority. 


CUSTOM  HOUSE  TOWER  ASSOCIATES 

c/o  Trammel 1  Crow  Company 

One  Main  Street 

Suite  700 

Cambridge,  Massachusetts   02142 


September  19,  1989 


Mr.  Steven  Coyle 

Director 

Boston  Redevelopment  Authority 

One  City  Hall  Square 

City  Hall,  Room  932 

Boston,  Massachusetts   02201 

Re:   U.S.  Custom  House 

Boston,  Massachusetts 

♦ 
Dear  Mr.  Coyle: 

Custom  House  Tower  Associates  has  been  working  diligently  for 
over  fifteen  months  to  arrange  workable  financing  for  the  Custom 
House  Tower  Project  and  to  finalize  development  plans.   Until  the 
present  time,  we  have  been  unable  to  announce  total  financing  due 
to  a  variety  of  obstacles  including  high  interest  rates,  a 
weakening  Boston  office  rental  market  and  significant  total 
development  costs  associated  with  a  first  class  rehabilitation  of 
this  historic  building. 

We  are  now  pleased  to  announce  that  we  have  arranged  commitments 
of  total  funding  required  for  the  development  of  the  project.   In 
addition,  we  have  entered  into  a  lease  agreement  with  a  strong 
prime  office  tenant  for  the  building.   This  tenant  will  not  only 
lease  space  in  the  Custom  House  Tower  at  one  of  the  highest 
rental  rates  ever  achieved  in  Boston,  but  is  also  committed  to 
share  in  rhe  equity  funding  for  the  project  and  will  share  in  the 
ownership  and  control  of  the  project.   We  are  extremely  pleased 
by  the  final  results  of  our  efforts.   We  now  are  prepared  to  -eve 
into  construction  at  a  rapid  pace  with  an  estimated  December 
construction  loan  closing. 

Some  major  features  of  our  announcement  are  the  following: 

1.   We  are  prepared  to  execute  the  Lease  Commiencement  Agreement 
between  ourselves  and  the  BRA,  and  we  will  assume  the  in-erest 
payment  obligation  on  the  GSA  note  as  of  October  1,  1989.   v;e 
expect  to  retire  the  principal  amount  of  the  GSA  loan  at  a 
construction  loan  closing  which  could  occur  as  soon  as  November 
8,  but  is  estimated  at  December  15,  1989.   Now  that  100% 
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financing  has  been  obtained  on  acceptable  terms,  our  objective  is 
to  begin  construction  on  a  fast  track  basis. 

2.  We  have  secured  funding  of  $28.5  million  for  the  project 
from  strong  financial  sources  and  expect  an  additional  $2.0 
million  from  the  New  England  Sports  Museum  for  total  capital  of 
$30.5  million.   The  availability  of  funds  to  be  provided  by  the 
Sports  Museum  will  not  delay  the  project  development. 

CHTA  has  secured  construction  and  permanent  mortgage  loan 
financing  totaling  $23,500,000  from  the  Massachusetts  Laborers' 
Pension  Fund.   This  mortgage  financing  has  a  permanent  loan  fixed 
obligation  of  8.5%  per  annum  plus  additional  payroents  which  are 
contingent  upon  the  availability  of  cash  flow.   We  believe  that 
this  mortgage  structure  is  most  suitable  for  the  project  based 
upon  its  difficult  feasibility  in  early  years.   Our  union  fund  is 
motivated  partially  by  the  visibility  of  the  project  as  a  union 
construction  job  financed  by  union  pension  funds. 

CHTA  has  obtained  commitments  of  equity  of  $3.0  million  from 
Trans  National  Group  Services,  the  prime  tenant  in  the  building, 
(to  be  backed  by  a  bank  letter  of  credit)  .   Trammell  Crow  Cor.pany 
and  Trans  National  have  provided  an  additional  guarantee  of  $2.0 
million  to  complete  the  equity  required.   CHTA  and  Trans  National 
will  share  in  the  ownership  of  the  project  and  will  be  obligated 
on  a  50/50  basis  for  certain  pre-development  payment  requirements 
to  the  BPJ^  and  for  operating  deficit  advances,  if  any  are 
required. 

3.  Trans  National  has  selected  this  building  as  its 
headquarters  and  has  agreed  to  sign  a  lease  for  approximately 
23,0CC  sq'jare  feet  at  a  rate  of  $40  per  sq-jare  foot,  triple  net. 
This  rate  is  equivalent  to  approximately  $50  gross  rent  m  ether 
dcvntcwn  buildings.   TNGS  is  a  rapidly  growing  entrepreneurial 
firr,  which  provides  financial  services,  credit  card  ser\'ices, 
travel,  insurance  and  membership  development  program.s.   The  firm 
has  a  strong  balance  sheet  with  sales  of  m,ore  than  $150  m.illion 
and  annual  earnings  in  excess  of  $20  million,  both  growing  at 
high  rates.   TNGS  plans  major  growth  over  the  next  decade  as  its 
international  operations  are  expected  to  expand.   To  facilitate 
this  growth,  Trans  National  seeks  the  visibility  of  a  downtown 
headq^uarters  location  with  an  international  spirit.   Trans 
National  is  a  model  of  the  type  of  growth  company  which  Boston 
should  attract  and  foster  and  is  symbolic  of  a  new  generation  of 
Boston  based  entrepreneurial  firms. 
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4.  The  principal  owner  of  Trans  National  is  a  major  contributor 
to  the  New  England  Sports  Museum  and  is  totally  committed  to  the 
joint  residence  of  Trans  National  and  the  New  England  Sports 
Museum  in  the  Custom  House  Tower,  provided  that  the  integrity  of 
the  building  structure  is  maintained.   As  co-developer  of  the 
project.  Trans  National  expects  to  assist  the  Sports  Museum  in 
becoming  established  at  Custom  House  Tower.   Trans  National  has 
been  a  pioneer  in  creating  new  methods  to  provide  group  interest 
and  membership  support  for  growing  organizations.   With  direct 
response  methods.  Trans  National  can  help  the  Sports  Museum 
expand  its  base  of  support  and  endowment.   The  principal  owner  of 
Trans  National  is  a  significant  supporter  of  the  Sports  Museum 
and  has  been  asked  to  become  a  member  of  the  Board  of  Directors 
of  the  Sports  Museum. 

5.  Trans  National  will  contribute  over  $3.0  million  in  equity 
to  the  building  and  serve  as  co-developer  and  general  partner. 
Trans  National  has  selected  the  CHTA  development  plan  for  its 
sensitivity  to  the  building.   After  an  extensive  evaluation  of 
the  CHTA  development  plan  and  the  track  record  of  the  Trammell 
Crow  Company,  Trans  National  endorses  the  CHTA  proposal  and  has 
expressed  total  confidence  in  the  developmental  abilities  of  the 
team.   Both  CHTA  and  Trans  National  are  committed  to  maintain  the 
superior  architectural  integrity  of  the  Custom  House  Tower.   As 
prime  tenant,  Trans  National  will  live  with  the  results. 

6.  Both  CHTA  and  the  tenant  are  highly  motivated  to  move  into 
and  through  the  construction  process  quickly.   The  tenant  has 
pressing  space  needs.   The  GSA  interest  obligations  provide 
strong  incentives  for  both  equity  sponsors  to  begin  construct icn 
as  soon  as  possible. 

7.  As  expressed  in  the  Lease  Commencement  Agreement,  CKTA 
agrees  that  the  BRA  will  retain  a  5%  ongoing  ownership  interesr 
in  the  CHTA  operations  and  will  recover  full  ownership  of  the 
property  after  85  years. 

8.  Neither  CHTA  nor  Trans  National  expects  to  receive 
development  fees  in  cash  from  the  development  budget  of  the 
project.   Both  take  a  long  term  view  of  the  potential  return  on 
their  investment.   without  this  philosophy,  even  with  a  prime 
tenant  and  attractive  financing,  the  development  would  not  be 
feasible  without  cutting  quality. 

Enclosed  herewith,  please  find  copies  of  the  Lease  Comimencement 
Agreement;  the  letter  agreement  between  Trans  National  and  CHTA ; 
the  letter  of  intent  from  Jh'W  Realty  Advisors,  Inc.  regarding  the 
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mortgage;  and  other  support  materials  regarding  Trammell  Crow 
Company  and  Trans  National. 

We  welcome  the  opportunity  to  discuss  our  plans  for  this  project 
with  you  and  your  staff  or  with  any  member  of  the  board  of 
directors  of  the  BRA.   Please  contact  us  if  any  additional 
information  is  requested. 


Sincerely  yours, 


CUSTOM  HOUSE  TOWER  ASSOCIATES 


Arthur  DiMar 


rthur  DiMartino 


3buuQA  ^.  (j^Wr 


James  B.  White 


i 


/ 


i 


EXHIBIT  C 


R1VI88D  FUOtfCZAL  SUXMAHY 
AMD 

CUaTOM  H0U8B  TOWBR 

PBBPARBO  FOR 
BOSTON  RZDEVSLOPMEHT  XUTHORZTT 


by 

Arthur  DUUrtiso 
S«pt«mb«r  19,  1989 


CUSTOM  B0U6I  TOWER 

PROPOSAL  ODTLIVl 
SEPTSMB8R  19,  1989 

This  revisod  proposal  incorporatas  all  changes  discussad 
jrin?  our  pravious  maatinga,  and  is  intandad  to  ba  an  addandun 

0  tha  Laasa  Comnancement  Agreement.  Thasa  changes  in  cost  and 
Lnancing  allow  the  renovation  of  Custom  House  Tower  to  proceed 

1  a  realistic  financial  basis  for  all  parties  involved. 

city  of  Boston:   will  an joy  a  quality  first-class  renovation 
Lth  public  space  benefits. 

Boston  Sedevelepment  Authority:  At  construction  loan 
Losing,  the  BRA  will  have  the  remaining  $9.9  million  first 
jrtgage  from  the  GSA  repaid  in  full.   To  repay  the  era   for  its 
irrying  costs,  Custom  House  Tower  Associates  (CHTA)  has 
ilivered  a  check  to  the  BRA  in  the  amount  of  $250,000,  as  an 
litial  advance  payment  of  the  BRA's  investment  in  the  Custom 
suae  project,  to  be  applied  pursuant  to  the  Lease  Commencement 
^aamant.   That  is,  $150,000  shall  be  applied  as  the  initial 
iposit  under  the  Lease  Commencement  Agreement  and  the  balance  of 
100,000  shall  be  an  advance  payment  of  the  next  quarterly 
lyment  due  the  GSA.   As  of  the  date  of  execution  of  the  Lease 
nmencement  Agreement,  CHTA  will  pay  the  obligations  of  the  BRA 
}  the  GSA  with  respect  to  futxire  payments  of  interest  under  the 
>A  Mortgage.   Then  CHTA  will  pay  $1,350,000  to  the  BRA  from 
mstruction  loan  proceeds  and  provide  a  $2  million  subordinated 
isidual  receipts  note.   The  $2  million  note  will  have  an 
itarest  rate  of  9%  for  twelve  years,  paid  annually,  with  full 
rincipal  paid  on  the  twelfth  anniversary.   Interest  will  not 
>gin  to  accrue  until  a  Certificate  of  Occupancy  is  issued  for 
istoa  House  Tower. 

Pirst  Mortgage  Lender:   CHTA  has  secured  favorable 
mstruction  and  permanent  mortgeige  loan  financing  totaling 
!3, 500, 000  from  the  Massachusetts  Laborer's  Pension  Fund.   The 
'^ailability  of  these  funds  is  confirmed  by  a  letter  of  intent 
:om  JHW  Realty  Advisors,  Inc.,  the  rund's  real  estate  investment 
Ivisor. 

Investors/Tenants:   CHTA  has  entered  into  an  agreement  with 
'asmell  Crow  Company  and  Trans  National  Group  Services  (TNGS) ,  a 
irge  international  direct  marketing  and  financial  services  firm, 
'  provide  all  the  equity  capital  necessary  to  complete  the 
'ojact.   Equally  important,  TNGS  has  agreed  to  estsiblish 
'-adquarters  in  the  Custom  House  and  lease  more  than  one  third  of 
•  available  commercial  space  as  the  prime  tenant  at  a  triple 
>t  lease  rata  of  $40  per  square  foot. 
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Designated  Cultural  Use:   Will  enjoy  the  stability  of  a 
lease  in  a  downtown  location. 

Payments  in  Lieu  of  Taxes;  Base  Rent:   CHTA  will  make  annual 
payments  in  lieu  of  taxes  and  base  rent.   Such  amounts  will  be: 

a)  PILOT  payments:  $50,000/year  adjusted  by 

CPI  from  Year  12  forward 

b)  Bases  Rent:     Years  1-5       $25,000/year 

Years  6-25      $50,000/year 
Years  26+       $50,000/year  adjusted  by 

CPI  from  Year  25 

Custom  House  Tower  Associates:   Will  guarantee  completion  of 
rehabilitation  of  Custom  House  Tower  and  provide  leasing  and 
management  of  the  completed  project.   This  combination  will 
provide  the  development  expertise  and  financing  necessary  to 
accomplish  a  first  class  rehabilitation  consistent  with  our 
initial  proposal.   The  investor/tenant  closes  the  financing  gap 
by  reducing  the  lease-up  interest  and  by  providing  enhanced 
financial  backing  to  the  development.  ♦ 

The  figures  included  in  this  proposal  anticipate  the 
rehabilitation  of  Custom  House  Tower  moving  forward  immediately 
and  under  the  conditions  outlined  within. 

The  terms  of  this  proposal  are  based  upon  current  financing 
and  construction  costs  and  conditions.   The  BRA  shall  supply  to 
CHTA  reasonable  evidence  supporting  the  BRA's  expenditures  to 
date,  and  remaining  obligations  of  the  BRA  including  financial 
obligation  to  the  GSA  and  others  in  regards  to  the  Custom  House 
Tower.   This  proposal  is  intended  to  present  important  issues  and 
assumptions,  but  shall  not  be  final  until  agreed  and  approved  in 
writing  by  both  parties  and  their  attorneys. 


CUSTOM  BOUSI  TOWIR 
BQUaCTa   OW   JVKM 


.<!QURCESl 

First  Mortgage/Participating  Mortgage: 
Equity  Invastor: 
Kusaxm  Contribution: 
rotal  Sources: 

ysSS: 

I 

I 

^•velopaent  Budget 

Development  Costs: 
Soft  Costs: 
Hard  Costs: 
Interest  Costs: 


$23,500,000 
5,000,000 
2 .000. OOP 

$30,500,000 


$    1,986,000 

2,430,000 

22,749,000 

3.??g.Q0Q 


■otal  Uses: 


$30,500,000 


CUSTOM  EOU0I  TOWES 


DgygLOPMBHT  BODQET 


D«VlQP»«nt  CQ«f 


Ganaral  &  Adninlfitratlv* 
Build«rs  Risk  Insurance 
Legal  &  Tltl* 

L«asinq  Brochuras,  Marketing 
Leasing  Coanissions 
Contingency,  Soft  Cost 

Total  Developnent  Costs: 

soft  CQ«t« 

Deposit  to  BRA 
Repayment  to  BRA 
Architect  &  Engineering 
Testing  &  Inspection 
Perait,  Licenses  &  Fees 
Total  Soft  Costs: 

Hard  costs 

Building  &  Site 

Shell 

Tenant  Finish 

Site  WorX 

LinXage 

Construction  Management 

Contingency,  Hard  Costs 

Total  Hard  Costs: 

Interest  costs 

Financing  Fees 

Interest  through  shell,  16  months 

Losses  through  Lease-up 

Total  Interest  Costs 

TOTAL  COST: 


$  600,000 
100,000 
320,000 
200,000 
491,000 
275.000 

$  1,986,000 


150,000 

1,350,000 

700,000 

20,000 

210,999 

$  2,430,000 


$    9,900,000* 

8,200,000 

3,800,000 

-0- 

24,000 

200,000 

625.000 

$22,749,000 


625,000 

2,310,000 

400.000 

$  3,335,000 

$30,500,000 


This  amount  will  be  used  to  reduce  the  remaining  6.S.A. 
obligation. 


C98T0X  EOnSB   TOWSR 
PINMfCIire   PRO   TORMX 

Rental   Incom«:    (84,920   s.f.    at   $40.24) 

Lass:  Vacancy  5% 

Adjustad  Rantal  Incoaa 

Par]clng  Revenua 

Ldsst   Oparatlng  Expenses  ($5.78  psf) 

Net  Operating  Income 

Asmuaptlona 

Rent  Escalation-Net  4%  Yearly 

ParXing  Revenue:  $250  per  space, 
per  month,  30  spaces 

Operating  Costs  including 

Real  Estate  Taxes  and 

Linkage :  $5.78 

Building  Value 

Re- finance  in  Year  7  at 

7.25%  Capitalization  Rate       $39,000,000 
Remaining  Mortgage:  $23,500,000 

Equity  Investor  $  5,000,000 

BRA  Note:  $  2,000,000 

Net  Proceeds  $  9,000,000 


ABALYSXS  07 
HISTORIC  TAX  CSBDIT8 


1)   Historic  Rahab  Tax  Credits 

1986  Tax  Lav  providas  an  incantiva  for  historic 
prasarvation  by  including  a  20%  tax  credit  on  tba 
amount  of  "qualified  rehzib  expenditures**;  exclusive  of 
the  purchase  price. 

Estimated  $18  million  for  qualified  rehab  expenditure. 
($18  million  x  20%) . 

Valuation  -  $3.6  million. 

Available  for  financing,  .60  *  $3.6  mil.  -  $2.16  mil. 


CUSTOM  HOUSE  TOWER 

The  following  summarizes  a  development  proposal  which  should 
permit  the  Custom  House  renovation  to  proceed  on  a  sound 
financial  basis  and  provide  realistic  expectations  for  the 
success  of  all  partners. 

Use/Floor  Area 

A.  Basement 

o  Museum  and  Retail  Uses 

B.  First  Floor 

o   Open  to  Public 

o   Office  and  Handicapped  Access 

o   Museum  Gift  Shop 

C.  Cultural  Space  —  2nd  and  3rd  Floors 

o  Rotunda  Open  to  Museum  and  Office  Tenants 
o   Side  Areas  for  Exhibits 
o   12,000  s/f 

D.  Office  Access 

o   State  Street  and  Center  Street  on  ground  floor 
o  Main  staircase  to  Rotunda  through  Museum 

E.  Office  Floors: 

o   Floors  4-22  will  be  office  floors 

F.  Top  Floors: 

o     Floors  23-25  will  be  available  to  the  public  as 

reception  and  meeting  space,  and  for  observation  when 
not  so  used  on  weekends.   These  floors  will  also  be 
available  for  scheduled  and  supervised  weekday  tours. 
A  definitive  schedule  that  will  allow  for  minimum 
periods  of  public  observation  will  be  established. 

Building  Service  and  Parking  Area: 

The  area  adjacent  to  the  building  bounded  by  State  Street, 
Center  Street  and  McKinley  Square  will  be  used  as  the 
building  service  and  parking  area  for  30  vehicles,  provided 
such  use  is  approved  after  review  of  traffic,  historic,  and 
environmental  impacts. 
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Public  ParX 

The  ar«a  adjacont  to  th«  building,  bounded  by  Stat*  Stre«t, 
India  Street  and  Center  Street  will  be  rehabilitated  as  a 
parX.   Until  this  park  i»  completed,  CHTA  will  control  this 
area.   Upon  completion  CHTA  will  control  and  maintain  this 
area  and  operate  retail  kiosks  similar  to  those  at  Faneuil 
Hall. 

pgq^nticans  and  Objectives 

Historic  Review  — >  completed  within  six  months  and 
consistent  with  a  construction  budget  of  $8,100,000. 

Financial  structure 

o    $150,000  deposit  to  be  paid  BHA  on  or  before  September 
19,  1989. 

o  $272,000  interest  payment  obligation  of  the  GSA  note 
which  is  due  on  October  6,  1989  is  paid  in  advance  as 


follows: 


$100,000  on  or  before  September  19,  1989 
$172,500  due  prior  to  October  5,  1989 


As  of  the  date  of  execution  of  the  Lease  Commencement 
Agreement,  CHTA  will  pay  the  obligations  of  the  BRA  to 
the  GSA  with  respect  to  future  payments  of  interest 
under  the  GSA  Mortgage. 

Prepayment  of  remaining  $9.9  million  principal  under 
the  G.S.A.  Mortgage  from  the  first  Draw  at  the  signing 
of  Construction  Pinamcing. 

CHTA  is  prepared  to  execute  the  Lease  Commencement 
Agreement  and  assxme  the  interest  payment  obligations 
of  the  GSA  note  beginning  October  1,  1989.   The  CHTA 
shall  make  future  payments  of  Interest  due  to  the  GSA. 


Repayment  of  $1.35  million  to  the  BRA  from  the  first 
draw  at    the  closing  of  construction  financing. 

An  9%  unsecured  subordinated  receipts  note  will  be  made 
by  CHTA  to  the  BRA  for  $2  million.   Interest  on  this 
note  will  be  paid  annually  at  a  rate  not  to  exceed  9%. 
This  note  will  be  prepayable  without  charge,  in  whole 
or  in  part,  at  any  time  prior  to  principal  due  date  on 
its  twelfth  anniversary.   The  note  will  be  non-recourse 
except  as  to  the  interest  of  CHTA  in  the  project. 


s\ibordinat«d  as  to  int«r«st  due  th«  first  aortgago 
holder.   Tha  BRA  and  CHTA  shall  be  in  good  faith  worJc 
to  «»tabli«h  the  priority  of  payment  of  the  note  (after 
the  lender's  mortgage)  as  the  elements  of  the  final 
financing  plan  are  determined. 

nynftrghJD  Structure 

Custom  House  Tower  Associates  and  Tenant/ Investor  will  be 
general  partners^  all  other  parties  will  be  limited  partners  and 
share  in  available  cash  flows.   CHTA  cash  flows  will  be  shared  by 
CHTA  and  Tenant/ Investors. 

1.  CHTA  will  provide  a  guarantee  of  completion  of 
the  rehabilitation. 

2.  Distribution  of  cash  flow  will  be  made  as  follows t 

a.  Cash  Flow  from  Operations: 

1.   First  Mortgage  8.5%  -  cumulative  Preferred  Return 
to  First  Mortgage  holder. 

2.   Remaining  Cash  from  Operations  will  be 
distributed  as  follows: 

a.   General  Partners/ Investors  95% 
i  b.   BRA  5% 

b.  Example  of  Refinancing  in  Year  7. 

1.  First  Mortgage/Participating  Mortgage 

2.  Net  Proceeds  of  Refinancing 

a.  General  Partners/ Investors  95% 

b.  BRA  5% 

c.  Proceeds  from  subsequent  sale  or  refinancing  will  be 
distributed  as  follows: 

1.  First  Mortgage/Participating 

2.  Net  Sale  Proceeds 


# 


a.  General  Partners/ Investors:  95% 

b.  BRA:   5% 


ISA  Ground  Lease  provisiea« 

New  England  Sports  Museum  will  xreceive  a  rent  subsidy  of 
approximately  $396,000  per  year  for  seven  years  in  exchange 
for  their  investment  of  $2,000,000.   The  Museum  will  submit 
evidence  satisfactory  to  the  lender  that  funds  will  be 
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available  on  a  timely  basis  to  carry  out  the  Museum's 
obligations. 

2.  G.S.A.  -  Paid  in  full  at  lease  commencement. 

3.  Lease  Term:   85  years. 


Premises:   Custom  House  Tower  and  surrounding  area  bounded 
by  State  Street,  Center  Street,  McKinley  Square  and  India 
Street. 

Rental,  Linkage,  PILOT,  and  additional  annual  payments:  As 
mentioned  herein  shall  not  be  cumulative.   Any  charges  for 
such  purposes  and  payment  against  obligations  of  CHTA  to  the 
BRA  under  the  residual  receipts  note  shall  be  offset  against 
distributions  due  the  BRA  under  its  percentage  of  remaining 
cash  from  operations. 

Lessee  will  have  complete  control  of  entire  premises  for  the 
duration  of  the  lease  term,  as  long  as  uses  are  consistent 
with  those  stipulated. 

Security:   A  first  leasehold  mortgage  on  the  borrower's 
interest  as  tenant  under  the  lease  of  the  Custom  House  from 
the  Boston  Redevelopment  Authority  to  the  borrower.   The 
owner's  fee  interest  will  be  unsubordinated,  but  the  lease 
should  contain  these  provisions  for  the  benefit  of  the 
lender  if  borrower  defaults  in  its  obligations  as  tenant: 

a.  Subordination  of  any  rental  or  other  payments  to  the 
landlord  during  the  default. 

b.  Owner  must  give  copies  of  all  default  notices  to 
lender.   No  action  to  terminate  the  lease  for  tenant's 
default  will  be  effective  until  the  lender  has 
opporttinity  to  cure  over  extended  time  periods, 
including  time  to  take  possession,  if  necessary. 
Lender  will  not  be  obligated  to  perform  any  actions  of 
tenant  that,  by  their  nature,  lender  would  be  incapable 
of  performing. 

c.  Lenders'  right  to  a  "new  lease"  on  the  same  terms  as 
the  original  lease,  should  the  notice  and  cure 
provisions  prove  to  be  overlooked  or  inadequate. 

d.  Such  other  protections  as  are  customary  in  a 
mortgageable  long-term  ground  lease,  or  as  may  be 
appropriate  to  this  transaction.   These  would  include 
the  right  to  mortgage,  recognition  of  the  mortgagee, 
etc. 
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Historic  Tax  Credits:   Pursuit  of  historic  tax  credits  are 
an  integral  part  of  this  rehabilitation.   The  general 
partner  will  maice  all  decisions  concerning  historic  tax 
credits  and  receive  all  proceeds. 

$250,000  payment  to  BRA  non-refundable,  except  in  the  event 
of  BRA  default. 

The  various  obligations  of  Custom  House  Tower  Associates 
hereunder,  including  those  in  assuming  the  Boston 
Redevelopment  Authority's  obligations  to  the  6SA  and  under 
said  residual  receipts  note,  shall  be  secured  by  appropriate 
assignments  or  mortgages  of  the  interest  of  Custom  House 
Tower  Associates  in  the  Custom  House  and  it  rights  thereto, 
but  shall  otherwise  be  non-recourse  to  any  and  all  partners 
in  Custom  House  Tower  Associates. 

The  Boston  Redevelopment  Authority  will  apply  its 
distributions  of  current  net  cash  flow  set  out  above  for 
the  benefit  of  the  homeless  people  of  the  City  of  Boston. 

The  foregoing  terms  and  obligations,  including  time 
deadlines,  are  based  upon  our  present  best  understandings  of 
the  financial  and  other  elements  of  this  transaction.   Our 
ability  to  meet  those  time  deadlines  and  to  determine  what, 
if  any,  modifications  of  the  foregoing  provisions  might  be 
needed,  will  depend  upon  our  worlcing  promptly  and  in  good 
faith  with  the  BRA  and  with  other  entities.   Therefore,  we 
both  agree  so  to  work  promptly  and  in  good  faith  together 
and  with  others  to  the  end  that  the  Lease  Commencement 
Agreement  may  be  executed  on  terms  acceptable  to  all 
interested  parties  no  later  than  September  30,  1989  which 
date  may,  if  the  first  $75,000  payment  has  then  been  made, 
be  extended  to  October  25,  1989  by  either  party  upon  notice 
to  the  other  given  at  any  time  prior  to.   If,  by  September 
30,  1989  (or  the  extended  date,  if  applicable)  the  Lease 
Commencement  Agreement  has  not  been  executed  then  the  BRA 
Director  shall  be  entitled,  after  30  calendar  days'  prior 
trritten  notice  to  us,  to  advise  us  that  we  may  be  deprived 
of  our  tentative  designation  and  that  a  substitute  designee 
may  be  sought.   CHTA  may  terminate  its  obligations  heretinder 
at  any  time  upon  15  days  prior  written  notice  to  the  BRA. 

Your  right  so  to  proceed  to  seeX  a  substitute  designee  shall 
not  exist  if  a)  our  failure  to  execute  the  Lease 
Coiamencement  Agreement  within  the  time  herein  required  shall 
result  from  your  default  hereunder  or  from  causes  beyond  our 
control,  or  b)  we  execute  the  Lease  Commencement  Agreement 
before  the  expiration  of  such  3  0-day  notice  period. 
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Upon  the  complete  reimbursement  of  expenses  incurred  and  the 
amortization  of  the  note  from  CHTA  to  the  BRA,  the  BRA  will 
convey  its  fee  simple  and  leasehold  interest  in  the  Custom 
House  to  the  City  of  Boston. 
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TRANS  NATIONAL 

2  Owiesgate  West  Steven  B    BeMn 

Boston.  Massachusetts  02215  r>^^.„^-,r,  r.*,*^  a« i 

(617)  262-9200  Cha^an  of  the  Board 
September    18,    1989 


Custom  House  Tower  Associates 

c/o  Trammell  Crow  Company 

One  Main  Street 

Suite  700 

Cambridge,  Massachusetts   02142 


Attention: 

Mr. 

Arthur  D.  Martino 

Mr. 

James  White 

Dear  Sirs: 

_ 

Trans  National  Group  Services,  Inc.  ("TNGS")  is  pleased  to  commit 
in  writing  our  agreement  to  become  a  participant  with  Custom,^ 
House  Tower  Associates  ("CHTA")  in  the  development  of  the  Cu*stom 
House  Tower  rehabilitation  project  (the  "Project")  in  accordance 
with  the  terms  and  conditions  expressed  below.   While  this  letter 
is  not  a  complete  representation  of  our  agreement,  it  is  intended 
to  cover  the  principal  issues  which  we  have  discussed  in  recent 
weeks.   We  expect  to  execute  a  comprehensive  agreement  between 
CHTA  and  TNGS  (the  "Joint  Venture  Agreement")  as  soon  as  our 
joint  team  has  been  designated  by  the  Boston  Redevelopment 
Authority  ("BRA")  as  the  developer  for  the  project. 

A.  The  Project  will  be  owned  by  a  limited  partnership  (the 
"Partnership")  in  which  CHTA  and  an  affiliate  of  TNGS  will  be 
general  partners  (the  "General  Partners") .   During  the  period  of 
time  up  to  the  first  anniversary  of  completion  of  construction 
(the  "Transfer  Date") ,  CHTA  will  be  the  Managing  General  Partner 
with  overall  control  responsibility  and  reporting  responsibility 
to  TNGS  and  to  others  with  approval  required  by  TNGS  for  certain 
critical  decisions  to  be  defined  in  the  Joint  Venture  Agreement. 
After  the  Transfer  Date,  TNGS  will  become  the  Managing  General 
Partner  with  overall  control  and  reporting  responsibility  to  CHTA 
and  to  others  with  approval  required  by  CHTA  for  certain  critical 
decisions  to  be  defined  in  the  Joint  Venture  Agreement. 

B.  It  is  agreed  that  TNGS  will  provide  50%  of  the  capital 
advances  required  to  make  payments  to  the  BRA  prior  to  the 
closing  of  a  construction  loan  for  the  Project,   It  is  understood 
that  CHTA  will  advance  $250,000  on  or  before  the  date  of  con- 
firmation of  the  designation  by  the  BRA  (expected  to  be  September 
21,  1989)  of  CHTA  as  developer  of  the  Project.   TNGS  agrees  to 
advance  $250,000  on  or  before  the  date  that  the  Joint  Venture 
Agreement  is  executed  between  TNGS  and  CHTA.   Thereafter,  if 
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additional  pre-development  payments  are  required  to  be  paid  to 
the  BRA,  it  is  understood  that  they  will  be  paid  50%  by  CHTA  and 
50%  by  TNGS .   It  is  expected  that  these  pre-development  advances 
of  payments  to  the  BRA  will  be  reimbursed  at  the  time  of  the 
construction  loan  closing. 

C.  TNGS  understands  that  a  construction  and  permanent  first 
mortgage  loan  has  been  committed  to  the  Project  in  the  maximum 
principal  amount  of  $23,500,000  with  a  basic  permanent  loan 
interest  rate  of  8.5%  and  other  terms  and  conditions.   It  also  is 
expected  that  approximately  $5.0  million  in  equity  capital  is 
required  for  the  complete  funding  of  the  development  of  the 
Project  as  planned  by  CHTA.   It  is  expected  that  one  or  more 
limited  partner  investors  will  provide  amounts  of  at  least  $5.0 
million  in  equity  investment  capital.   However,  in  order  to 
assure  the  first  mortgage  lender  and  others  that  this  equity 
capital  will  be  available  when  needed,  TNGS  will  commit  to  ♦ 
provide  a  guarantee  backed  by  a  bank  letter  of  credit  in  the 
amount  of  $3.0  million,  in  form  and  substance  satisfactory  to  the 
first  mortgage  lender,  at  the  time  of  the  constiruction  loan 
closing  (expected  to  be  on  or  before  December  15,  1989),  and  CHTA 
is  expected  to  provide  additional  guarantees  of  credit  on  terms 
satisfactory  to  the  lender,  to  TNGS  and  to  CHTA  in  the  amount  of 
$2.0  million.   It  is  understood  that  upon  admission  of  investor 
limited  partners,  the  commitment  of  capital  contributions  by  the 
investor  limited  partners  will  allow  first,  a  release  of  the 
guarantee  by  TNGS  to  supply  $3.0  million  in  equity  capital,  and 
second,  a  release  of  the  guarantee  by  CHTA  to  supply  equity 
capital.   If  commitments  of  capital  by  limited  partners  are 
delayed  or  not  obtained,  then  the  guarantees  of  TNGS  and  CHTA 
will  remain  in  effect. 

D.  It  is  understood  that  the  Trammell  Crow  Company  will  serve 
as  a  construction  manager  and  will  hire  a  general  contractor  for 
the  Project  in  accordance  with  a  construction  contract,  plans  and 
specifications  which  must  be  in  form  and  substance  satisfactory 
to  TNGS  and  its  advisors.   The  Trammell  Crow  Company  will  be 
entitled  to  a  market  rate  construction  management  fee  which  must 
be  acceptable  to  TNGS.   The  Trammell  Crow  Company  must  arrange 
for  a  guarantee  of  the  completion  of  construction  of  the  Project 
in  a  form  which  is  deemed  satisfactory  to  TNGS,  CHTA  and  the 
Lender.   If  Trammell  Crow  should  be  required  to  advance  funds  to 
complete  construction  under  the  construction  guarantee  agreement, 
such  advances  would  be  evidenced  by  residual  receipt  notes 
payable  out  of  a  sale  or  refinancing  of  the  project,  subject  to 
certain  prior  obligations.   It  is  understood  that  neither  the 
construction  lender  nor  the  permanent  lender  will  have  recourse 
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to  TNGS  or  any  affiliate  beyond  the  $3,0  million  equity  funding 
guarantee. 

E.  TNGS  will  become  the  prime  tenant  in  the  Project  and  will 
execute  a  five-year  lease  (the  "TNGS  Lease")  for  floors  13 
through  18  in  the  Project  which  contain  approximately  23,380 
square  feet  of  net  rentable  square  feet.   The  net  rent  payable 
for  the  TNGS  Lease  will  be  at  the  rate  of  $40  per  rentable  square 
foot.   Certain  terms  and  conditions  of  the  TNGS  Lease  which  have 
been  agreed  upon  are  outlined  in  Exhibit  I  attached  hereto.   TNGS 
will  enter  into  a  comprehensive  lease  agreement  with  the  Partner- 
ship within  60  days  of  execution  of  the  Joint  Venture  Agreement. 

F.  It  is  understood  that  all  beneficial  interests  available  to 
the  development  team  in  excess  of  development  costs,  cash  flow 
from  operations  or  capital  events,  or  other  development  interests 
or  fees  will  be  shared  on  the  basis  of  50%  to  CHTA  and  50%  to 
TNGS.   However,  subject  to  an  opinion  from  tax  counsel,  a  higher 
proportion  of  taxable  losses  available  to  the  General  Partners 
may  be  allocated  to  TNGS  or  an  affiliate.   If  the  Project  should 
encounter  operating  deficits  after  the  completion  of  construction 
which  are  not  funded  by  Partnership  reserves  or  development 
sources,  it  is  understood  that  such  deficits  will  be  funded  50% 
by  CHTA  and  50%  by  TNGS.   Such  operating  advances  would  be 
considered  Operating  Deficit  Loans  and  would  be  repayable  to  the 
parties  on  a  pro-rata  basis  from  subsequent  operating  cash  flow 
after  certain  prior  obligations.   In  the  event  that  either  CHTA 
or  TNGS  should  fail  to  honor  its  obligations  to  make  funding 
requirements  for  the  development  or  operation  of  the  Project,  the 
defaulting  party  may  be  replaced  and  may  forfeit  some  or  all  of 
its  beneficial  interests  and  rights  in  the  Partnership.   The 
Joint  Venture  Agreement  will  contain  provisions  specifying  the 
terms  and  conditions  of  such  a  potential  transfer  of  interests 
which  must  be  acceptable  to  both  TNGS  and  CHTA. 

G.  The  Partnership  expects  to  employ  the  Trammell  Crow  Company 
as  the   property  management  agent  and  the  leasing  agent  for  the 
Project  at  competitive  fees.   The  form  and  substance  of  the 
management  contract  and  leasing  contract  must  be  approved  by 
TNGS. 

H.    This  agreement  is  based  upon  the  truth,  accuracy  and 
reasonableness  of  the  assumptions  regarding  the  development  and 
operation  of  the  Project  which  are  attached  hereto  as  Exhibit  II 
as  well  as  a  review  and  approval  by  the  partners  within  CHTA  and 
by  the  counsel  representing  CHTA,  TNGS  and  Trammell  Crow  of  this 
agreement.   This  agreement  also  is  subject  to  the  approval  by 
TNGS,  CHTA  and  Trammell  Crow  and  their  respective  counsel  of 
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various  development  documents  including,  without  limitation,  the 
Lease  Commencement  Agreement,  the  Mortgage  Loan  Agreements,  the 
TNGS  Lease  Agreement,  the  New  England  Sports  Museum  Lease 
Agreement,  the  BRA  Development  Agreements,  the  Construction 
Contract,  Leasing  Contract  and  the  Management  Contract. 

I.    It  is  understood  that  certain  costs  incurred  by  TNGS, 
Trammell  Crow  and  CHTA  in  connection  with  the  development, 
financing  and  renting  of  space  of  the  Project  will  be  reimbursed 
out  of  the  development  funds  available  for  the  Project.   Such 
reimbursements  shall  be  reasonable  and  verifiable,  and  such 
reimbursements  for  TNGS  will  include,  without  limitation, 
attorneys'  fees,  accountants'  fees,  consultant  fees,  independent 
inspection  or  supervisory  fees  during  the  construction  of  the 
Project  for  the  benefit  of  TNGS,  architectural  or  design  fees  for 
the  TNGS  Lease  space,  signage  within  or  outside  the  building,  and 
lease  advisory  fees  and  bank  letter  of  credit  fees.   Neither  CHTA 
nor  TNGS  shall  have  any  liability  to  each  other  beyond  funds 
actually  extended  to  date  prior  to  the  time  that  the  Joint 
Venture  Agreement  is  in  full  force  and  effect. 

J.    It  is  understood  that  although  TNGS  will  provide  financial 
support  for  the  Project,  TNGS  is  depending  upon  the  ongoing 
financial  and  operational  viability  of  CHTA.   TNGS  will  require 
ongoing  financial  disclosures  from  the  General  Partners  of  CHTA 
or  their  affiliates  during  the  period  until  the  Transfer  Date, 
and  a  deterioration  in  financial  condition  or  a  departure  of  any 
key  employee  may  be  deemed  a  default  under  the  Joint  Venture 
Agreement.   The  CHTA  partnership  agreement  must  be  approved  by 
TNGS,  and  the  allocation  of  interests  within  CHTA  must  be  accept- 
able to  TNGS,  and  no  partner  in  CHTA  may  pledge  or  transfer  his 
interests  in  CHTA  without  the  consent  of  TNGS. 

If  the  foregoing  is  acceptable  to  CHTA,  please  acknowledge  by 
signing  in  the  appropriate  spaces  provided  below. 


Trans  National  Group  Services,  Inc, 


By: 


Steven  B.  Belkin 
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The  foregoing  is  acknowledged  and  accepted  this  18th  day  of 
September,  1989. 


Custom  House  Tower  Associates  by  its 
General  Partner,  James  D. — White  Partnays 


■:  ^ImiB^   €.,U5U.W 


By:    

James  B.  White 

General  Partner  of  James  B.  White  Partners 


Trammel  1  Crow  Company  Y\\r    itg  inl-/  nnthriri  nai  ^f  f  i  rrrf 


By:      ^i^^<:g^  Lyy/ya 

Arthur  Di  Martino 
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Exhibit  I 
Summary  of  TNGS  Lease  Terms 

Tenant:         Trans  National  Group  Services,  Inc. 

Space  to  be  Leased:   Approximately  23,380  net  rentable  square 

feet  on  floors  13  through  18  in  the  Custom  House 
Tower. 

Lease  Connnencement  Date:   Lease  payments  will  commence  on  the 

first  day  of  the  month  following  the  date  on  which 
all  tenant  improvements  are  completed  in  accord- 
ance with  plans  and  specifications  after  the 
tenant  has  taken  occupancy  of  the  space.   This 
date  currently  is  expected  to  occur  by  June  30, 
1991. 

Lease  Rate:     The  TNGS  Lease  will  require  payments  at  a  rate  of 

$40  per  net  rentable  square  foot  per  year  for  a 
period  of  five  years.   This  rent  will  be  on  a  net 
basis  with  the  tenant  paying  for  shared  alloca- 
tions of  operating  expenses,  management  fees, 
taxes,  maintenance  expenses  and  the  like,  but  not 
including  capital  expenditures,  reserves,  depre- 
ciation, amortization  or  sinking  funds.   This 
agreement  is  based  upon  the  estimate  by  CHTA  to 
TNGS  that  operating  expenses  allocable  to  TNGS  in 
the  first  full  year  of  occupancy  (1992)  will  equal 
approximately  $5.75  per  net  rentable  square  foot, 
not  including  individually  metered  electricity  for 
lights  and  plugs  within  the  space  (which  is 
estimated  to  cost  $0.60  per  square  foot). 

Tenant  Improvement  Budget:   The  Partnership  shall  provide  an 

allowance  of  $50  per  net  rentable  square  foot  for 
tenant  improvements  within  the  TNGS  space.   TNGS 
shall  be  responsible  for  preparation  of  initial 
plans,  and  the  Partnership  shall  reimburse  TNGS 
for  this  cost  out  of  the  tenant  improvement 
budget.   The  Partnership  will  prepare  working 
drawings  and  specifications  for  construction  of 
the  TNGS  space  after  approval  by  the  Partnership 
and  for  any  building  modifications  needed  to  meet 
the  plans  of  TNGS. 

Renewal  Options:   TNGS  will  have  two  successive  five-year  option 

periods  to  renew  the  lease  of  the  initial  space  at 
the  continuing  rate  of  $40  per  net  rentable  square 
foot  per  year.   Thereafter,  TNGS  will  have  two 
ten-year  option  periods  at  the  then  current 
equivalent  market  rate. 
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Parking:        TNGS  will  be  entitled  to  rent  from  the  Partnership 

ten  outdoor  parking  spaces  adjacent  to  the 
building  and  one  indoor  space  at  the  prevailing 
downtown  rate  for  parking  spaces. 

Fitness  Center  and  Restaurant:   A  fitness  center  will  be  operated 

on  the  nineteenth  floor  by  the  Partnership  or  its 
agent  for  the  use  of  the  employees  of  the  tenants 
in  the  building.   A  restaurant  or  library  or  other 
public  service  facility  will  occupy  floors  20 
through  22  such  that  there  will  be  no  commercial 
office  tenants  on  floors  above  the  TNGS  space. 

Signage:        TNGS  will  have  permission,  subject  to  appropriate 

approvals,  to  place  signs  and/or  awnings  on  the 
exterior  of  the  building  identifying  the  building 
and  the  prime  tenant. 

Access  to  NESM  and  Other  Facilities:   Employees  of  TNGS  will  be 

entitled  to  access  and  use  of  the  New  England 
Sports  Museum,  the  fitness  center  and  to  limited 
use  of  the  function  areas  planned  for  floors*  24 
and  25. 

Public  Access:   Floors  23-25  will  be  available  to  the  public  as 

reception  and  meeting  space,  and  for  observation 
when  not  so  used  on  weekends.   These  floors  also 
will  be  available  for  scheduled  and  supervised 
weekday  tours.   A  definitive  schedule  that  will 
allow  for  minimum  periods  of  public  observation 
will  be  established. 

Options  for  Additional  Space:   TNGS  would  like  to  reserve  the 

right  to  rent  floors  11  and  12  at  current  market 
rates  until  a  significant  portion  of  the  initially 
vacant  space  has  been  leased.   In  addition,  in 
order  to  accommodate  expansion  plans,  TNGS  may 
wish  to  obtain  options  at  market  rates  to  rent 
space  at  the  termination  of  other  tenant  leases 
for  certain  of  floors  4  through  12. 

The  provisions  outlined  in  this  summary  are  expected  to  be 
clarified  and  superceded  by  a  lease  agreement  between  the 
Partnership  and  TNGS  to  be  executed  within  sixty  days  of  the 
execution  of  the  Joint  Venture  Agreement  and  are  subject  to  any 
approvals  required  by  the  lender  and  the  BRA. 
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IHVV  REALTY  ADVISORS.  INC 


3355  Town  Center  Road,  Suite  1101.  Boca  Raton,  FL  33486   •   407/391-8700 
Exchanije  Place,  Suite  3o00.  Boston,  MA  0:iO<5   •   ol7;:27-o'?32 


September  18.  1989 


Mr.  Arthur  DiMartino 

Custom  House  Tower  Associates 

c/o  Trammell  Crow  Company 

One  Main  Street 

Cambridge,  Massachusetts  02142 

RE:    Custom  House  Tower 
Boston.  Massachusetts 


Dear  Buzz: 

Enclosed  is  the  letter  outlining  the  terms  under  which  we  are  prepared  to  proceed 
with  a  participating  loan.   This  will  certify  to  you  and  the  BRA  that  the 
Massachusetts  Laborers'  Pension  Fund  meet  the  test  of  an  "institution"  as  defined  in 
the  BRA  requirements,  with  a  net  worth  exceeding  three  hundred  million  dollars 
(5300,000,000). 


Sincerely, 


^^^ftw.%^ 


Denison  M.  Hall 
Principal 


DMH/emd 


Enclosure 


0918001 
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5355  Town  Center  Road,  Suite  1101,  Boca  Raton,  FL  33436   •  407/301-8700 
Exchange  Place,  Suite  3o00,  Boston,  MA  0210°   •  ol7/227-6932 


September  13.  1989 


Mr.  Arthur  DiMartino 

Custom  House  Tower  Associates 

c/o  Trammell  Crow  Company 

One  Main  Street 

Cambridge,  Massachusetts  02142 

RE:    Custom  House  Tower 
Boston,  Massachusetts 


Gentlemen: 

This  letter  will  outline  the  general  terms  and  conditions  under  which  JHW  Realty 
Advisors,  Inc.  ("JWH"),  not  individuaUy,  but  solely  in  its  capacity  as  real  estate 
investment  manager  for  The  Massachusetts  Laborers'  Pension  Fund  ('The  Fund"  or 
the  "Lender")  is  prepared  to  enter  into  a  definitive  written  agreement  ("The 
Commitment")  to  make  (or  cause  to  be  made)  a  participating  mortgage  loan  (the 
"Fund  Mortgage")  secured  by  a  first  mortgage  loan  on  the  Property  (as  hereinafter 
defined).    Based  on  the  information  which  has  been  supplied  to  JHW  by  Custom 
House  Tower  Associates  ("CHTA"  or  the  "Borrower")  and  subject  to  satisfactory 
completion  of  our  due  diligence  process,  JHW  is  prepared  to  proceed  with  this 
transaction  on  the  following  terms: 

Property:  The  Property,  known  as  The  Custom  House  Tower,  will 

consist  of  a  thirty-story  Class  A,  fully  renovated  office 
building  which  upon  completion  will  contain 
approximately  84,920  square  feet  of  net  leasable  area 
and  thirty  (30)  outdoor  parking  spaces.    The  Property  is 
located  in  Custom  House  Square  in  the  City  of  Boston, 
Massachusetts.    A  site  plan  of  the  Property  is  attached 
hereto  as  Exhibit  A. 

Security:  Security  for  the  Fund  Mortgage  will  be  a  first  leasehold 

mortgage  lien;  however,  the  ground  lessor.  The  Boston 
Redevelopment  Authority,  will  be  required  either  to 
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subordinate  its  fee  interest  to  the  Fund  Mortgage  or  to 
provide  certain  protection  and  comfort  to  the  first 
mongagee  as  is  customary  in  mongageable  long-term 
ground  leases.    The  level  of  protection  and  comfort 
must  be  satisfactory  to  JHW  and  its  counsel,  Messrs. 
Brown.  Rudnick.  Freed  &  Gesmer  in  our  sole 
discretion. 


Borrowers: 
Loan  Amount: 


» 


Interest  Rate: 


Custom  House  Tower  Associates 

JHW  will  make  (or  cause  to  be  made)  a 
construction/permanent  participating  loan  in  the 
maximum  amount  of  twenty-three  million  five  hundred 
thousand  dollars  ($23,500,000).    It  is  the  intent  of  JFTW 
to  retain  a  commercial  bank  to  oversee  and  to 
administer  to  the  construction  loan  portion  of  this 
financing.    Upon  completion,  the  loan  will  become 
permanent  panicipating  loan. 

Construction  Loan  -  Prime  rate  of  interest  floating  as 
established  by  the  Commercial  Bank  retained  by  JHW 
to  administer  to  the  Construction  loan. 


Term: 


Non-Recourse 
Loan: 


Permanent  Loan  -  8.5%,  interest  only,  payable  monthly. 

Construction  Loan  -  Not  more  than  24  months. 

Permanent  Loan  -  15  years  from  commencement  date 
of  permanent  loan. 


The  loan  will  be  written  without  recourse  to  the 
Borrower. 


Completion 
Guarantee: 


Both  the  Borrower  and  Trammell  Crow  Company  will 
guarantee  lien-free  completion  of  the  project.   The 
General  Partners'  interest  in  CHTA  shall  be  pledged  as 
security  for  such  guarantee,  which  shall  be  subject  to 
enforcement  by  specific  performance  for  the  benefit  of 
the  Fund. 
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Equity 
Requirements: 


Preleasing: 


Prior  to  closing  of  the  Construction  Loan  ponion  of  the 
financing,  the  Borrower  will  provide  in  a  form 
satisfactory  to  JHW  and  its  counsel,  evidence  of  its 
ability  to  meet  a  five  million  dollar  ($5,000,000)  equity 
requirement  imposed  on  the  Borrower  by  the  Fund. 

Prior  to  closing  of  the  Construction  Loan  portion  of  the 
financing.  The  New  England  Sports  Museum  ("NESM") 
will  provide  in  a  form  satisfactory  to  JHW  and  its 
counsel,  evidence  of  its  ability  to  meet  a  two  million 
dollar  ($2,000,000)  equity  requirement. 

Prior  to  closing  of  the  Construction  Loan  portion  of  the 
financing,  Borrower  will  have  entered  into  leases 
reviewed  and  approved  in  writing  by  JHW  and  its 
counsel  with  the  following  tenants  in  accordance  with 
the  following  lease  rate  square  feet  and  term. 


Gross 

Lease 

#  si. 

Tenant 

Rate/s.f. 

Term 

15,000 

NESM 

$17.78 

3  years 

25,000 

Other 

$45.78 

10  years 

40,000 

tenants 

Prepayment 
Privilege: 


None  for  9  years  from  commencement  of  permanent 
loan;  thereafter,  in  full  only  and  with  a  premium  of 
both: 


A.     5%  of  the  outstanding  balance,  declining  1%  per 
annum  to  a  minimum  of  1%;  and 


B.     an  amount  equal  to  the  greater  of  (1)  or  (2) 
below: 

1.      the  highest  amount  of  Contingent  Interest 
due  and  payable  for  any  of  the  three  full 
Fiscal  Years  immediately  preceding  the  date 
of  prepayment  capitalized  at  9%;  or 
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2.      50%  of  either: 

a.  the  sale  proceeds  from  an  unaffiliated, 
bonafide  third  party  purchaser  after 
deducting  payment  of  the  principal 
balance  of  the  subject  loan,  the 
premium  payable  in  A.  above, 
brokerage  commissions  and  closing 
costs  (incurred)  customary  for  a  sale 
of  this  type;  or 

b.  the  refinancing  proceeds  after 
deducting  payment  of  the  principal 
balance  of  the  subject  loan,  the 
premium  payable  in  A.  above, 
brokerage  commissions  and  closing 
costs  (incurred)  customary  for  a 
refinance  of  this  type;  or 

c.  the  balance  remaining  after  deducting 
the  principal  balance  of  the  subject 
loan  and  the  premium  payable  in  A. 
above  from  the  appraised  value  of  the 
subject  property. 

Fees  to  Lender:  Four  hundred  seventy  thousand  dollars  ($470,000)  in  the 

aggregate  payable  as  follows  and  deemed  to  be  earned 
at  time  of  payment  by  the  Borrower: 

L      One  hundred  thousand  dollars  ($100,000)  in  cash, 
upon  issuance  of  commitment  and  acceptance  of 
same  by  Borrower. 

2.  One  hundred  thousand  dollars  ($100,000)  in  cash, 
upon  the  day  the  Lender  notifies  Borrower  that 
Lender  has  completed  its  Due  Diligence  and  is 
prepared  to  close  the  loan. 

3.  Two  hundred  seventy  thousand  dollars  ($270,000) 
in  cash  upon  construction  loan  closing. 
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Qosing  Costs: 


Contingent 
Interest: 


Budgets: 


Annual 
Audited 
Financial 
Statements: 


Borrower  shall  pay  normal  and  reasonable  closing  costs 
of  Lender  including  legal,  inspection  fees,  and  costs, 
third  party  consulting  fees,  appraisal,  survey,  and  title 
insurance  expenses. 


Contingent  interest  for  the  loan  ("Contingent  Interest") 
for  each  fiscal  year  shall  be  50%  of  the  amount  by 
which  Gross  Receipts  exceed  the  Base  Amount  for  such 
fiscal  year.    The  Base  Amount  shall  be  three  million 
one  hundred  fifty-four  thousand  six  hundred  forty-one 
dollars  ($3,154,641).    For  purposes  of  computing 
contingent  interest,  there  will  be  no  deductions  from 
Gross  Receipts  for  any  expenses  except  for  increases  in 
gross  receipts  attributable  to  operating  expense  increases 
passed  through,  and  paid  by  tenants  as  additional  rent. 

Attached  hereto  as  Exhibit  B  are  construction  and 
operating  budgets  for  the  Property  which  the  Borrower 
represents  and  warrants  to  be  the  best  and  most 
accurate  estimates  of  development  cost  and  operating 
income  and  expenses  currently  available. 


Within  ninety  (90)  days  of  the  end  of  each  fiscal 
year,  Borrower  shall  furnish  to  Lender  annual 
financial  statements  prepared  in  accordance  with 
generally  accepted  accounting  principles  and  in 
form  acceptable  to  Lender  (the  "Aimual  Audited 
Financial  Statements").    Such  Annual  Audited 
Financial  Statements  shall  have  been  examined  in 
accordance  with  generally  accepted  auditing 
standards  by  a  firm  of  independent  certified  public 
accountants  acceptable  to  Lender,  which  firm  shall 
have  been  engaged  by  Borrower  to  provide  an 
unqualified  opinion  (audit)  on  such  Annual  Audited 
Financial  Statements. 
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Leasing  and 
Management: 


Lender  may  require  that  Annual  Audited  Financial 
Statements  be  prepared  and  examined  as  described 
herein  for  periods  of  less  than  an  entire  fiscal 
year,  when  necessary,  to  serve  as  a  basis  for 
Contingent  Interest. 


The  Borrower  shall,  subject  to  the  Lender's 
approval,  hire  an  acceptable  Leasing  and 
Management  Agent  and/or  Agents  to  manage  and 
lease  the  Project  both  during  construction  and 
when  completed,  for  a  property  management  fee 
and  a  leasing  fee,  as  set  forth  in  the  Budgets 
approved  by  Lender,    In  the  event  of  a  default 
which  remains  uncured  by  Borrower  under  the 
terms  of  the  Mortgage  or  related  documents,  the 
Lender  shall  have  the  right  exercisable  on  a 
reasonable  basis,  to  cause  the  removal  of  the 
Agent(s)  and  to  approve  the  substitution  of 
another  Agent  or  Manager.    No  party  or  entity 
related  to  the  Borrower  shall  participate  in  the 
management  or  leasing  of  the  Project  unless 
approved  by  Lender,  Trammell  Crow,  or  an 
affiliate,  is  the  approved  initial  management 
company  and  leasing  agent;  Lender  shall  have  the 
right  to  approve  any  subsequent  management 
company  and  leasing  agent  presented  by  the 
Borrower  which  approval  shall  not  be  unreasonably 
withheld. 


Cost  Savings: 


I 


It  is  understood  that  there  may  be  savings  in 
direct  and  indirect  construction  costs  which  will  be 
identified  by  category  after  the  Initial  Loan  Closing 
Date.   Any  net  cost  savings  in  the  aggregate  of 
direct  or  indirect  construction  costs  shall  reduce 
the  Loan  or  be  used  in  the  Property.    Any  fees  or 
payments  to  CHTA  or  their  affiliates  not  permitted 
herein,  in  the  Partnership  Agreement,  the 
Development  Budget  and/or  in  the  Management 
Agreement,  must  be  first  approved  by  Lender. 
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Signs: 


Amendments  to 
Partnership 
Agreement: 


Due  Diligence: 


If  requested  by  the  Fund,  Borrower  shall  during 
construction  of  the  Project  place  the  name  of  the 
Fund  on  a  sign  on  the  Project,  the  location  of 
which  shall  be  at  the  discretion  of  Borrower, 
naming  the  Fund  as  a  source  of  financing.    The 
Fund  may  also  release  publicity  concerning  the 
transaction  to  the  media  of  its  choice,  indicating 
that  the  Borrower  is  a  client  of  Lender  and 
disclosing  the  amount  of  the  Loan. 


Borrower's  Partnership  Agreement  shall  not  be 
amended  without  approval  in  writing  by  Lender, 
which  approval  shall  not  be  unreasonably  withheld. 

Lender's  due  diligence  shall  include,  but  not  be 
limited  to,  review  and  approval  of  the  following 
documents  and  information,  which  must  be 
satisfactory  to  the  Lender  in  its  sole  discretion  and 
which  is  to  be  provided  at  Borrower's  sole 
expense: 

1.  Borrower's  Partnership  Agreement  and  all 
amendments  thereto, 

2.  An  M.A.L  Appraisal,  including  detailed 
information  concerning  the  various 
components  of  the  Project.   Such  appraisal 
must  use  the  R41(c)  appraisal  methodology, 
not  discounted  for  lease-up. 

3.  Ground  lease  between  CHTA  and  the  BRA. 


I 


4.      An  ALTA  mortgage  title  insurance  policy 
commitment,  without  exceptions  other  than 
matters  approved  in  writing  by  Lender 
accompanied  by  a  copy  of  the  policy  which 
will  be  issued  as  a  result  thereof  (including 
true  and  correct  copies  of  all  title 
exceptions),  insuring  Lender's  Mongage  as  a 
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valid  first  mortgage  lien.    Both  said 
commitment  and  the  issuing  company  must 
be  reasonably  satisfactory  to  Lender.   The 
obligation  of  Lender  to  make  any 
disbursement  of  the  loan  to  Borrower  after 
the  Initial  Loan  Closing  is  subject  to  the 
receipt  by  lender  of  an  endorsement  to  the 
mortgagee's  title  insurance  policy,  indicating 
that  since  the  last  advance  there  has  been 
no  change  in  the  state  of  title  other  than 
those  affirmatively  insured  over  and  no 
survey  exceptions  other  than  those 
affirmatively  insured  over  not  previously 
approved  by  Lender  which  approval  shall 
not  be  unreasonably  withheld,  which 
endorsement  shall  have  the  effect  of 
increasing  the  coverage  of  the  mortgagee's 
title  insurance  policy  by  an  amount  equal  to 
the  advance  being  made. 

5.     An  ALTA  property  survey  by  a  registered 
land  surveyor,  certified  to  and  satisfactory  to 
Lender  and  title  insurance  company,  showing 
compliance  with  all  zoning  requirements, 
and  reflecting  the  location  of  all  recorded 
title  exceptions,  the  dimensions  and  location 
of  all  existing  improvements,  all  utilities,  the 
locations  of  all  roads,  easements,  means  of 
access  to  public  streets,  encroachments  and 
all  other  physical  conditions  affecting  the 
title  and  use  of  the  land,  the  location  of  all 
dominant  adjacent  or  surrounding  properties 
with  easements  over  any  part  of  the  Project 
land,  and  a  certificate  stating  whether  or 
not  the  Property  lies  within  an  area 
designated  as  having  special  flood  hazards 
under  the  Flood  Disaster  Protection  Act  of 
1973,  as  amended. 


I 


i 


Letter  to  Mr.  Arthur  DiMartino 
September  13,  1989 
Page  9 


6.  A  complete  and  detailed  schedule  of  all 
insurance  coverage  with  respect  to  the 
Project  or  any  part  thereof  and  pro  forma 
policies,  with  coverage  and  amounts 
acceptable  to  Lender.    Said  insurance  shall 
include  a  liability  insurance  policy  reflecting 
coverage  of  events  and  in  an  amount 
acceptable  to  Lender,  and  a  Builder's  Risk 
Multi-Peril  Policy  in  an  amount  equal  to  the 
highest  insurable  value  of  any  and  all  of  the 
Improvements  providing  full  coverage  which 
shall  be  in  place  prior  to  commencement  of 
construction.    At  the  expiration  of  the 
construction  period  (for  these  purposes  no 
later  than  the  date  on  which  the  required 
Builder's  Risk  policy  ceases  to  cover  the 
property)  an  all  Risk  Multi-Peril  policy  in 
an  amount  equal  to  the  highest  insurable 
value  of  any  and  all  improvements  shall  be 
issued.   All  policies  must  name  Lender's 
interest  in  the  Project  in  a  manner 
satisfactory  to  Lender's  counsel.    All 
insurance  shall  be  issued  by  a  company  or 
companies  acceptable  to  Lender.    Borrower 
will  also  provide  Lender,  if  required  and 
reasonably  available,  with  a  flood  insurance 
policy  written  in  compliance  with  the 
National  Flood  Insurance  Act,  as  amended 
and  shall  provide  liability  coverage  in 
amounts  reasonably  acceptable  to  Lender, 
only  to  the  extent  the  Improvements  are 
located  within  such  flood  plain. 

7.  Complete  set  plans  and  specifications. 

8.  Evidence  of  availability  of  thirty  (30) 
parking  spaces  on  site,  and  storm  and 
sanitary  sewer  and  water  facilities,  roads, 
gas,  and/or  electricity  to  service  the 
Property. 
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9.      An  engineer's  written  opinion  indicating  that 
the  Property  site  meets  all  applicable  and 
unwaived  governmental  requirements  for 
grade  above  mean  high  water  level,  or,  such 
grade  level  requirements  as  may  be 
pertinent. 

10.  Approval  of  the  Property  by  all  necessary 
environmental,  health  and  safety  boards, 
zoning  and  planning  commissions,  and  any 
other  material  land  use  regulatory  bodies. 

11.  Evidence  of  compliance  with  all  laws, 
ordinances,  rules,  regulations  and  restrictions 
affecting:    (a)  the  Property;  (b)  the 
operation  of  the  Property  for  the  intended 
use;  and  (c)  the  consummation  of  this 
transaction. 

12.  Copies  of  all  executed  leases,  and  all 
contracts  (whether  leases  or  otherwise)  with 
Tenants,  and  a  copy  of  the  proposed  lease 
form.    For  new  Leases,  Borrower  will 
forward  to  Lender  a  lease  approval  request, 
which  shall  be  approved  or  disapproved  with 
10  days  after  receipt  by  Lender  (except  that 
any  failure  of  Lender  to  respond  by  the  end 
of  such  10  day  period  shall  be  deemed  to 
be  an  approval  of  such  lease  request). 

13.  Documentation,  satisfactory  to  Lender,  such 
that  all  tenant  leases  are  subordinate  to 
Lender's  mortgage  and  all  tenants  agree  to 
attorn  to  Lender  (provided  Lender  agrees 
not  to  disturb  tenants'  occupancy  of  the 
leased  premises  pursuant  to  the  terms  of 
such)  in  the  event  of  foreclosure  by  Lender, 
and  to  provide  estoppel  letters  at  Lender's 
request. 
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14.  Opinions  from  Lender's  counsel  and  from 
Borrower's  counsel  including  opinions:    (I) 
that  the  Loan,  if  closed  pursuant  to  the 
terms  thereof,  will  not  violate  the  laws  of 
the  Commonwealth  of  Massachusetts,  (II) 
that  the  Loan  documents  are  valid  and 
enforceable  in  accordance  with  their 
respective  terms,  and  (III)  with  respect  to 
such  other  matters  as  Lender  shall 
reasonable  require. 

15.  An  opinion  from  Lender's  counsel  that  the 
Loan  does  not  violate  the  Employee 
Retirement  Income  Security  Act  of  1974,  as 
amended,  to  be  obtained  by  Lender. 

16.  Inspection  reports  (copies  of  which  shall  be 
given  to  Borrower)  from  an  independent 
architect/engineer  selected  by  Lender 
(hereinafter  referred  to  as  "Lender's 
Inspecting  Engineer"),  satisfactory  to  Lender 
covering:    (a)  plans  and  specifications  for 
improvements,  (b)  cost  estimates  of  work  to 
be  completed  including  all  hard  and  soft 
costs  (hereinafter  referred  to  as  "Cost-to- 
Complete  the  Improvements"),  (c)  building 
shell,  (d)  such  other  reports  as  hereinafter 
specified,  and  (e)  a  time  schedule  for 
construction  and  a  monthly  draw  schedule. 

17.  A  fully  executed  construction  contract  which 
shall  be  acceptable  to  Lender,  accompanied 
by  100%  Payment,  Performance  and  Lien 
Bonds,  fully  paid,  naming  Lender  as  an 
insured,  and  bonding  all  subcontractors 
performing  work  on  the  Project  at  a  cost 
equal  or  greater  than  two  hundred  fifty 
thousand  dollars  ($250,000).    The  Borrower 
shall  obtain  and  submit  two  years  of 
financial  statements  from  the  General 
Contractor  for  the  Lender's  review  and  approval. 
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18.  A  list  of  all  contractors  and  subcontractors 
preforming  any  work  or  delivering  any 
materials  with  respect  to  the  project.    It  is 
understood  that  all  contractors  and 
subcontractors  will  be  union  contractors  or 
subcontractors  as  the  case  may  be. 

19.  Copies  of  all  (i)  contracts  and  subcontracts; 
(ii)  all  development  agreements  entered  into 
with  government  and/or  private  entities:  (iii) 
all  easements;  and  (iv)  all  local  approvals, 
permits,  licenses,  and  certificates,  together 
with  copies  of  all  conditions  to  any  of  the 
foregoing. 

20.  An  environmental  audit  and  report  from  an 
environmental  inspection  company  acceptable 
to  Lender  cenifying  that  the  Property  has 
been  inspected  to  the  extent  and  in  the 
manner  required  by  Lender,  and  that  no 
environmental  hazards,  pollutants,  hazardous 
material,  oil,  contaminants,  including  but  not 
limited  to  radon  gas,  asbestos,  polychloral 
biphenyls,  any  of  which  are  in  violation  of 
applicable  laws  exist  on,  under  on  in 
connection  with  the  Property,  and  cenifying 
to  such  other  matters  as  Lender  may 
reasonably  require,  and  such  permits, 
certifications,  indemnifications,  and  other 
instruments  issued  by  entities  or  individuals 
that  Lender  may  reasonably  require 
certifying  that  the  Property  is  in  full 
compliance  with  all  Federal,  State,  and 
Local  statutes,  regulations  and  ordinances 
relating  to  environmental  matters. 

21.  Copies  of  all  site  plans  showing  the  Project 
and  each  component  thereof  as  described  in 
a  detailed  Development  Budget,  and  of  any 
and  all  required  site  plan  approvals.    In 
addition,  temporary  and  permanent  licensing 
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and  permits  then  required  by  the  municipal 
and  governmental  authorities  having  control 
and  approval  of  the  final  plans  and 
specifications  by  all  municipal  and 
governmental  agencies  that  so  require  shall 
be  provided  to  Lender.    After  such 
approval,  there  shall  be  no  material  changes 
in  said  final  plans  and  specifications  without 
the  prior  written  approval  of  such  municipal 
authority  (if  necessary).  Lender,  the 
approval  of  Lender  to  be  unreasonably 
withheld. 

22.  Prior  to  the  final  Loan  disbursement,  an 
"as-built"  survey  of  completed  shell 
Improvements,  and  receipt  of  evidence  that 
(i)  all  completed  work  and  Improvements 
requiring  inspection  by  governmental 
authorities  having  jurisdiction  have  been 
inspected  and  approved  by  such  authorities; 
(ii)  such  governmental  authorities  have 
accepted  dedication  of  roads,  sewers,  and 
other  facilities  where  necessary,  and  (iii)  all 
required  certificates  with  respect  to  the  shell 
construction  and  other  approvals  have  been 
duly  jssued. 

23.  A  detailed  critical  path  method  schedule  for 
construction,  and  a  monthly  draw  schedule. 

24.  All  financial  statements  required  hereby;  to 
include  statements  of  borrower,  guarantors, 
and  tenants. 

25.  To  the  extent  not  attached  as  an  Exhibit 
hereto,  a  complete  and  detailed  construction 
and  operations  budget  for  the  Property. 

26.  Market  feasibility  study. 
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As  a  further  condition  to  Lender's  making  the  Loan,  the  following  shall  be  required: 

Execution  by  Borrower  of  Loan  documents  in  form  and  substance  satisfactory  to 
Lender,  including  a  loan  agreement,  real  estate  mortgage,  promissory  note,  and 
security  documents,  evidencing  the  terms  and  conditions  herein  contained. 

This  letter  represents  an  effort  to  delineate  my  understanding  of  the  basic  terms  of 
the  transaction  as  we  have  discussed  it.  It  is  not  binding  and  will  be  superceded  in 
its  entirety  by  a  definitive  written  agreement. 

If  this  letter  accurately  delineates  the  basic  business  deal  reached  between  the 
parties,  please  have  the  appropriate  representanve  of  CHTA  acknowledge  same  in 
the  appropriate  space  below,  return  one  copy  to  me  and  retain  one  copy  for  your 
files.    Upon  receipt  of  the  acknowledgement,  I  will  meet  with  my  counsel  to  draft  a 
binding  commitment  letter. 

Sincerely, 

JHW  Realty  Advisors,  Inc. 


Bv  'vX\swv\\\VW\V\ 
Denison  M.  Hall 
Principal 

Acknowledged  and  Agreed 
Custom  House  Tower  Associates 

bT^"!^!-) S.   V^Vjul^V  Date     .^c.^.6>*.  /  ?  /  f  i^ 

General  Partner 

Bv  Jc:i/^i^o^ 

General  Partner 
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PAYMENT  IN  LIEU  OF  TAXES:    As  set  forth  in  Exhibit  C  to  the 
Lease  Commencement  Agreement. 

OVERSEERS:      The  Lessee,  BRA  and  the  New  England  Sports 
Museum  shall  begin  efforts  intended  to  result  in  the  creation 
of  a  "board  of  overseers"  charged  with  oversight  of  the 
museum  areas  in  the  base  of  the  Custom  House.   Such  board 
shall  be  composed  of  representatives  of  Lessee,  New  England 
Sports  Museum,  the  BRA,  other  governmental,  preservation  and 
cultural  representatives. 

ZONING:        The  Project  is  within  an  Urban  Renewal 
Subdistrict  and  is  governed  by  all  zoning  applicable  by  its 
terms  to  said  subdistrict.   This  may  include  Development 
Impact  Project  ("DIP")  payment  requirements  Under  Articles 
26A  and  268,  Civic  Design  Commission  Review  under  Article  28, 
Barrier  Free  Access  Requirements  under  Article  30  and 
Development  Review  Requirements  under  Article  31  of  the 
Boston  Zoning  Code.   For  purposes  of  said  Articles  26A  and 
26B  excess  square  footage  subject  to  said  DIP  payments  shall 
be  only  such  footage  as  is  not  directly  or  indirectly  devoted 
to  public  usage. 

DESIGN 

GUIDELINES 

AND 

REVIEW:        A.    Lessee  must  adhere  to  the  Design 

Guidelines  issued  as  part  of  the  Request  for  Proposal,  except 

that  the  provisions  of  the  Lease  Commencement  Agreement  shall 

govern  in  the  event  of  any  inconsistency. 

B.  Lessee  shall  at  its  election  either 
purchase  or  prepare  and  submit  a  Historic  Structures  Report 
for  review  and  approval. 

C.  Lessee  must  adhere  to  BRA  Development 
Review  Procedures  (Exhibit  E),  and  Lessee  acknowledges  said 
Development  Review  Procedures  and  Article  31  of  the  Boston 
Zoning  Code  will  encompass  BRA  approval  of  both  exterior  and 
interior  renovation. 

ASSIGNMENT:     Lessee  and  Lessor  acknowledge  the  intention  of 
Lessor  to  assign  any  and  all  interest  in  the  Property  to  the 
City  of  Boston  upon  complete  reimbursement  by  Lessee  of 
Lessor's  aforementioned  expenditures  and  upon  fully 
discharging  all  obligations  in  the  acquisition,  operation  and 
disposition  of  the  Property. 

SUBORDINATION:  Lessor's  fee  interest  in  the  Property  will  not 
be  subordinated. 

FINANCING:     Any  initial  permanent  financing  may  not  exceed 
150%  of  certified  total  project  costs.   Certified  total 
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LEASE  COMMENCEMENT  AGREEMENT  SUMMARY 

PROPERTY:  Custom  House 

LESSOR:  Boston  Redevelopment  Authority  (BRA; 

LESSEE:  Custom  House  Tower  Associates 

LEASE 

TERM:  85  years 

RENEWAL :  None 


PROJECT:   The  rehabilitation  and/or  renovation  of  the 
Property.   For  purposes  of  this  Agreement,  unless 
inconsistent  with  the  context,  the  terms  "Project"  and 
"Property"  are  used  interchangeably. 

FINAL 

DESIGNATION:    Not  more  than  one  year  from  the  execution  of 
the  Lease  Commencement  Agreement,  subject  to  extension  By 
mutual  agreement  of  Lessor  and  Lessee  and  the  provisions  of 
paragraph  2  of  the  Lease  Commencement  Agreement. 
Notwithstanding  any  other  provision  of  the  Lease  Commencement 
Agreement,  but  subject  to  any  extension  and  correction  rights 
therein  granted,  if  within  18  months  of  the  date  of  the  Lease 
Commencement  Agreement  no  Lease  for  the  Property  shall  have 
been  entered  into  between  Lessor  and  Lessee,  the  Lease 
Commencement  Agreement  shall  cease  and  be  of  no  further  force 
and  effect,  and  the  Lessor  shall  retain  payments,  if  any, 
made  hereunder,  including  Base  Rent  during  the  License 
Period,  as  liquidated  damages. 

LEASE 

COMMENCEMENT 

DATE:  Simultaneous  with  Final  Designation. 

INITIAL  REPAYMENT  OF  BRA  INVESTMENT:   $150,000,  payable 
September  21,  1989. 

RENT:  Base  Rent  During  License  Period:  Payment  in 

full  of  BRA  interest  payments  hereafter  due  to  GSA,  starting 
October  1,  1989,  and  quarterly  thereafter.   At  the  election 
of  the  BRA,  such  payments  shall  be  made  either  to  the  BRA  or 
directly  to  the  GSA.   These  quarterly  payments  are  $272,500. 

Base  Rent  During  Lease  Term:   As  set  forth  in 
Exhibit  C  to  the  Lease  Commencement  Agreement. 
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project  costs  shall  include  direct  and  indirect  costs,  fees, 
charges,  and  expenses  of  every  name  and  nature  incurred  by  or 
on  behalf  of  Lessee  in  connection  with  its  undertakings 
hereunder  and  under  the  Lease  Commencement  Agreement. 

ADDITIONAL  REPAYMENT  OF  BRA  INVESTMENT:  $1,350,000  payment  at 
construction  loan  closing;  $2,000,000  residual  receipts  note, 
all  as  set  out  in  Exhibit  C  to  the  Lease  Commencement 
Agreement . 

SALE  AND  REFINANCING  PROCEEDS:   Five  percent  (5%),  as  set  out 
in  Exhibit  C  to  the  Lease  Commencement  Agreement. 

ALIENATION:     Lessee  may  not  dispose  of  all  of  its  interest 
in  the  project  for  five  years  after  issuance  of  a  final 
certificate  of  occupancy.   Thereafter,  Lessee  may  not  dispose 
of  all  of  its  interest  in  the  project  without  the  written 
consent  of  Lessor,  such  consent  not  to  be  unreasonably 
withheld . 

ESTOPPEL 

CERTIFICATE:    Lessor  agrees  to  provide  any  lender  that  ♦ 
notifies  the  Lessor  of  its  mortgage  interest  with  an  Estoppel 
Certificate  granting  such  lender  notice  of  default  and  right 
to  cure  as  may  reasonably  be  required. 

CONSTRUCTION 

OF 

IMPROVEMENTS:   Lessee  must  make  improvements  on  the  Property 

in  accordance  with  plans  and  specifications  approved  by 

Lessor  as  part  of  Lessee's  Final  Designation  within  24  months 

of  such  Designation,  subject  to  extensions  for  causes  beyond 

Lessee's  control. 

CONSTRUCTION 
OF  PUBLIC 

IMPROVEMENTS:   Lessee  must  make  improvements  to  accomplish 
the  construction  of  a  new  park  in  McKinley  Square,  with 
funding  by  the  public  or  other  third  party  or  parties  to  be 
finalized  before  final  designation.   Completion  of  all  such 
improvements  must  adhere  to  the  time  schedule  specified  in 
the  preceding  section  "Construction  of  Improvements".   The 
design  and  construction  of  the  improvements  will  be  subject 
to  BRA  design  review  and  approval,  but  Lessee  shall  not  be 
obligated  to  complete  any  such  improvements  beyond  the  level 
of  funding  available  from  the  public  or  third  parties.   In 
the  event  such  funding  is  not  fully  available.  Lessee  may, 
but  shall  have  no  obligation  to,  complete  such  improvements, 
in  which  event  Lessee  shall  have  the  right,  with  the  consent 
of  the  BRA  (such  consent  not  to  be  unreasonably  withheld),  to 
offset  the  costs  of  completing  such  improvements  against  any 
other  payments  due  hereunder  or  under  the  Lease  or  the  Lease 
Commencement  Agreement. 
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BOOKS  AND 

RECORDS:       Lessee  must  provide  Lessor  with  a  statement  of 
certified  total  project  costs  computed  in  accordance  with  the 
Lease,  certified  by  a  CPA,  and  approved  by  the  Lessor,  within 
120  days  of  issuance  of  a  certificate  of  occupancy.   Lessor 
will  use  industry  standards  as  a  guide  to  Lessor's  approval, 
such  approval  not  to  be  unreasonably  withheld. 

AFFIRMATIVE 

ACTION:        Lessee  must  comply  with  the  Mayor's  Executive 
Order  concerning  Affirmative  Action  goals  for  construction 
employment,  permanent  employment  and  minority  business 
contracting.   The  Lessor  will  assist  the  Lessee  in  meeting 
these  goals. 

LIABILITY:     Lessor  and  the  City  of  Boston  will  not  incur 
any  expenses  in  the  development  of  the  Property,  except  as 
provided  herein  or  in  the  Lease  or  Lease  Commencement 
Agreement.   The  Property  will  be  leased  in  an  "as  is" 
condition  but  the  Lessee  will  be  permitted  to  examine  the 
Property  to  assure  itself  that  it  is  structurally  sound  and 
that  the  Improvements  may  be  undertaken  in  accordance  w^th 
physical  and  financial  plans  and  assumptions  of  the  Lessee 
and  the  BRA. 
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This  LEASE  COMMENCEMENT  AGREEMENT  (this  "Agreement")  is 
made  this      day  of  September,  1989  by  and  between  the 
Boston  Redevelopment  Authority,  a  public  body  politic  and 
corporate  organized  under  the  laws  of  the  Commonwealth  of 
Massachusetts  (the  "BRA"),  and  Custom  House  Tower  Associates 
(the  "Developer"),  a  Massachusetts  limited  partnership.   The 
BRA  and  the  Developer  collectively  shall  be  referred  to 
herein  as  the  parties. 

WITNESSETH 


Reference  is  made  to  the  following  facts: 

A.  Pursuant  to  a  resolution  adopted  on  June  9,  1988, 
the  BRA  tentatively  designated  Custom  House  Tower  Associates 
as  redeveloper  of  property  known  as  the  Custom  House  in  the 
Waterfront  Urban  Renewal  Area,  Project  No.  Mass.  R-77,  in  the 
City  of  Boston.   Attached  hereto  as  Exhibit  A  is  a  perimeter 
description  of  said  property  which,  together  with  all 
improvements  now  existing  thereon  (the  "Improvements" ), «is 
herein  referred  to  as  the  "Site".   Further,  pursuant  to  a 
resolution  adopted  on  the  same  date,  the  BRA  voted  to 
authorize  the  execution  of  this  Agreement  with  the  Developer. 
The  Improvements  and  other  development  features  upon  and 
adjacent  to  the  Site  will  be  designed,  developed  and/or 
maintained  pursuant  to  the  requirements  of  this  Agreement. 

B.  The  tentative  designation  by  the  BRA  is  subject  to 
the  Developer's  execution  of  a  Lease  Commencement  Agreement 
embodying  requirements  and  pre-conditions  for  final 
designation,  which  final  designation  shall  be  simultaneous 
with  the  commencement  date  (the  "Lease  Commencement  Date")  of 
a  long-term  ground  lease  (the  "Lease")  of  the  Site  from  the 
BRA  to  the  Developer.   This  Agreement  is  the  Lease 
Commencement  Agreement  to  which  the  tentative  designation 
refers.   The  interval  between  the  date  of  execution  of  this 
Agreement  and  the  commencement  date  of  the  Lease  is  defined 
as  the  license  period  (the  "License  Period"). 

NOW,  THEREFORE,  in  consideration  of  these  presents  and 
for  other  good  and  valuable  consideration,  it  is  hereby 
agreed  as  follows: 

1.   All  actions  of  the  Developer  and  the  BRA  hereunder 
shall  be  subject  to  and  in  conformity  with  the  following 
materials  (the  "Transaction  Documents")  which  are 
incorporated  herein  and  made  a  part  hereof  and  as  to  which 
this  Agreement  shall  be  supplementary  except  where  a  specific 
conflict  exists,  in  which  case  this  Agreement  shall  prevail. 
The  Developer  and  the  BRA  shall  at  all  times  proceed  in 
accordance  with  the  Transaction  Documents  and  this  Agreement. 
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The  Transaction  Documents  supersede  all  other  documents  or 
correspondence  with  respect  to  this  redevelopment  prior  to 
the  date  hereof  and  consist  of:   a  Resolution  of  the  BRA 
adopted  on  June  9,  1988,  entitled  "RESOLUTION  OF  THE  BOSTON 
REDEVELOPMENT  AUTHORITY  RE:  TENTATIVE  DESIGNATION  OF  CUSTOM 
HOUSE  TOWER  ASSOCIATES,  WATERFRONT  URBAN  RENEWAL  AREA, 
MASSACHUSETTS  PROJECT  NO.  R-77,  BOSTON  CUSTOM  HOUSE  (2  INDIA 
STREET,  BOSTON,  MA)"  and  the  document  entitled  "Lease 
Commencement  Agreement  Summary,"  and  the  document  entitled 
"REVISED  FINANCIAL  SUMMARY  AND  ANALYSIS  CUSTOM  HOUSE  TOWER 
PREPARED  FOR  BOSTON  REDEVELOPMENT  AUTHORITY  by  Arthur 
DiMartino  September  8,  1989"  which  are  attached  hereto  and 
marked,  respectively,  as  Exhibit  H  and  Exhibit  B  and  Exhibit 
C. 

2.    The  Developer  agrees  that  no  later  than  the  later 
of  (i)  one  (1)  year  from  the  execution  hereof  or  (ii)  sixty 
(60)  days  following  the  date  the  BRA  has  approved  or  has  been 
deemed  to  have  approved  the  Contract  Documents,  as  such  term 
is  defined  in  the  Development  Review  Procedures  attached 
hereto  as  Exhibit  E,  in  either  case  subject  to  the  extension 
by  mutual  agreement  of  the  Developer  and  the  BRA,  or  by 
automatic  extension  pursuant  to  the  design  review  time  table 
set  forth  in  Paragraph  7  of  this  Agreement,  to  perform  all 
its  obligations  under  this  Agreement  and  to  satisfy  all 
conditions  precedent  to  execution  of  the  Lease  established  in 
this  Agreement  and  in  the  Transaction  Documents.   The  BRA, 
upon  determining  that  the  Developer  has  so  satisfied  such 
conditions  precedent,  shall  make  a  final  designation  of  the 
Developer  as  redeveloper  of  the  Site  in  accordance  with  its 
usual  procedures.   Simultaneously  therewith,  if  the  Developer 
shall  not  then  be  in  material  default  of  any  of  its 
obligations  hereunder,  the  Developer  and  the  BRA  shall 
execute  the  Lease.   Whether  or  not  such  final  designation  has 
been  made  or  the  Lease  then  executed,  the  Developer  shall 
make  rent  payments  in  accordance  with  the  schedule  set  forth 
in  the  Lease  Commencement  Agreement  Summary.   Notwithstanding 
any  other  provision  of  this  Agreement,  if,  for  reasons  other 
than  the  failure  by  the  BRA  to  proceed  in  good  faith 
hereunder,  within  18  months  of  the  date  hereof  no  Lease  for 
the  Site  shall  have  been  entered  into  between  the  BRA  and  the 
Developer,  the  BRA  shall  have  the  right  to  terminate  this 
Agreement  by  giving  60  days'  prior  notice  to  Developer  in 
which  case  this  Agreement  shall  cease  and  be  of  no  further 
force  and  effect  (unless  within  said  60  day  period  Developer 
shall  either  cure  or  diligently  begin  to  cure  the  failure 
which  is  the  basis  of  the  BRA's  exercise  of  .ts  said  right  to 
terminate).   Should  this  Agreement  be  so  terminated  the  BRA 
shall  retain  all  payments  and  deposits  made  hereunder  during 
the  License  Period  as  liquidated  damages.   Such  rights  of 
termination  and  retention  shall  be  the  sole  recourse  of  the 
BRA  in  the  event  of  Developer's  failure  to  execute  the  Lease 
as  required  by  the  terms  hereof.   In  no  case  shall  the  BRA 
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have  any  right  against  the  Developer  to  seek  specific 
performance  or  to  seek  special  or  consequential  damages. 

3.  Forthwith  after  the  execution  of  this  Agreement, 
the  parties  shall  enter  into  negotiation  intended  to  result 
in  the  document  which  is  to  become  the  Lease. 

Notwithstanding  any  inconsistent  provisions  of  the 
Transaction  Documents: 

a.  Developer  shall  include  schematic  plans  for  the 
public  improvements  as  part  of  its  schematic  submission  and 
shall  work  with  the  BRA  in  the  designing  of  the  public 
improvements  described  in  the  Lease  Commencement  Agreement 
Summary  in  accordance  with  the  design  requirements  attached 
hereto.   With  the  exception  of  such  schematic  plans,  all 
costs  for  such  public  improvements  shall  be  borne  by  the 
public  or  other  sources  and  the  Developer  shall  have  no 
obligation  to  fund  any  of  such  costs.   Developer  shall  work 
with  the  BRA  in  the  oversight  of  construction  of  such  public 
improvements  to  help  insure  their  timely  completion  in 
accordance  with  requirements  of  the  Lease.   To  the  extent 
practicable  in  view  of  the  joint  design  process  the  Developer 
shall  submit  plans  for  the  public  improvements  in  accordance 
with  the  Development  Review  Procedures  set  forth  in 
Paragraph  7  hereof.   The  developer  shall  be  responsible  for 
the  control  and  day-to-day  ordinary  maintenance  (i.e., 
cleaning)  of  the  public  improvements,  and  shall  have  the 
right  but  not  the  obligation,  to  repair  the  public 
improvements . 

b.  The  Lease  shall  contain  financial  terms  and 
other  terms  and  conditions  which  conform  to  the  provisions  of 
Exhibit  C  attached  hereto,  notwithstanding  anything  herein  to 
the  contrary. 

4.  It  is  the  intention  of  the  parties  that  prior  to 
the  Lease  Commencement  Date,  and  as  a  condition  precedent  to 
final  designation  by  the  BRA  as  referred  to  in  Paragraph  2 
hereof,  the  Developer  shall  prepare  for  the  redevelopment  of 
the  Site  in  accordance  with  the  procedures  and  the  schedules 
set  forth  or  contemplated  in  this  Agreement,  and  in 
conformity  with  the  Transaction  Documents. 

5.  The  sole  obligations  of  the  BRA  hereunder  shall  be 
timely  performance  of  its  obligations  hereunder,  including, 
without  limitation  its  duties  with  respect  to  approvals 
required  hereunder,  with  respect  to  final  designation  and 
with  respect  to  negotiation  and  execution  of  the  Lease  and 
the  demise  of  title  thereunder  as  required  by  Paragraph  6. 
Further,  the  BRA  shall  cooperate. fully  with  the  Developer  in 
efforts  to  obtain  other  approvals  from  the  City  of  Boston  and 
other  governmental  authorities.   The  BRA  does  not  guaranty 
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the  issuance  of  any  such  approvals.   Consistent  therewith, 
except  as  otherwise  provided  in  Paragraph  6,  the  Site  is  to 
be  delivered  on  the  Lease  Commencement  Date  in  its  then 
condition  "as  is,"  it  being  agreed  that,  during  the  period  of 
this  Agreement,  the  Developer  will  have  opportunity  to 
examine  the  same  in  all  respects  (including  subsurface 
conditions  and  utilities  and  including  examination  of  all 
conditions  of  the  Custom  House);  provided,  however,  that  no 
demolition  or  removal  of  materials  shall  be  permitted  without 
prior  written  approval  of  the  Authority  of  a  plan  to 
dismantle  and,  if  necessary,  to  reconstruct  the  area  under 
study,  the  same  not  unreasonably  to  be  withheld.   The  BRA  has 
made  no  representations  or  warranties  of  any  kind  with 
respect  to  such  condition  and  the  BEIA  shall  have  no 
obligation  to  do  any  work  on  or  with  respect  to  the  Site,  or 
the  condition  thereof,  except  for  those  representations  and 
warranties  contained  in  Paragraph  6. 

6.    On  the  Lease  Commencement  Date,  as  hereinafter 
defined,  the  BRA  shall  possess,  shall  demise  to  the  Developer 
pursuant  to  the  Lease,  and  thereafter  maintain  good  and  clear 
record  and  marketable  title  to  the  Site,  free  from  all  liens 
and  encumbrances  and  free  of  all  tenants  and  occupants,' 
subject  only  to  the  following  permitted  exceptions: 

a.  Terms  and  provisions  of  the  Waterfront  Urban 
Renewal  Plan,  as  amended  through  June  9,  1988. 

b.  Terms  and  provisions  of  the  Deed  from  the 
General  Services  Administration  of  the  United  States  of 
America  to  the  Boston  Redevelopment  recorded  with  Suffolk 
Registry  of  Deeds  at  Book     ,  Page     ,  on  October  23, 
1988,  a  copy  of  which  is  attached  hereto  as  Exhibit  D,  and  to 
the  extent  the  same  is  incorporated  in  said  Deed,  the  terms 
and  provisions  of  the  Response  to  Notice  of  Surplus 
Determination.   The  BRA  shall  on  or  prior  to  the  Lease 
Commencement  Date  be  obligated  to  obtain  such  estoppel 
certificates  and/or   clarifications  with  respect  to  said  Deed 
and  Response  to  Notice  of  Surplus  Determination  as  may  be 
required:  a)  by  the  Developer's  financing  sources  in  order  to 
provide  debt  or  equity  financing  acceptable  to  Developer,  or 
b)  by  Developer's  desiginated  title  insurance  company  in 
order  to  provide  title  insurance  acceptable  to  Developer. 

The  Developer  shall  cause  an  examination  of  title  to  the 
Site  to  be  made  and  shall  give  notice  to  the  BRA  no  later 
than  forty-five  (45)  days  before  the  Lease  Commencement  Date 
specifying  (i)  the  date  and  time  through  which  such 
examination  was  made  and  (ii)  any  failure  of  the  record  title 
to  the  Site  to  comply  with  the  requirements  of  this  Paragraph 
6.   The  Developer  hereby  waives  its  right  to  object  to  title 
defects  of  record  as  of  the  date  and  time  of  such  examination 
and  not  so  specified  in  Developer's  notice.   If  Developer 
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shall  fail  to  give  notice  of  such  title  examination  to  the 
BRA,  the  Developer  shall  waive  its  right  to  object  to  any 
such  title  defects  of  record  on  the  date  which  is  forty-five 
(45)  days  before  the  Lease  Commencement  Date.   The  BRA  hereby 
covenants  with  the  Developer  that  the  BRA  shall  take  no 
action  nor  permit  a  failure  to  act  which  would  result  in  or 
cause  the  creation  of  a  lien  or  encumbrance  upon  the  Site  or 
otherwise  cause  title  to  or  condition  of  the  Site  to  fail  to 
comply  with  the  requirements  of  the  Paragraph  6. 

7.    a.   The  Developer  shall  at  its  election  either 
purchase  or  prepare  and  submit  a  Historic  Structures  Report 
(the  "HSR")  for  review  and  approval  as  set  forth  in  the 
letter  agreement  dated  August  11,  1988,  and  attached  as 
Exhibit  F.  The  approved  format  for  the  Historic  Structures 
Report  is  attached  as  Exhibit  F-1. 

b.  The  Development  Review  Procedures  which  are 
attached  to  this  Agreement  as  Exhibit  E  set  forth  the  formal 
stages  of  submissions  and  approvals  of  the  Schematic  Design, 
the  Design  Development,  and  the  Contract  Documents 
(collectively,  the  "Design  Materials")  for  the  Improvements 
to  be  designed,  constructed  and/or  installed  to  the  extent 
required  by  this  Agreement  by  the  Developer  in  the 
redevelopment  of  the  Site.   In  the  event  that  any  provision 
of  the  Development  Review  Procedures  shall  be  inconsistent 
with  any  other  provision  of  this  Agreement,  then  this 
Agreement  shall  prevail  over  such  inconsistent  provision; 
otherwise,  the  Development  Review  Procedures  shall  be  treated 
as  supplemental  to  this  Agreement.   Notwithstanding  the 
foregoing,  the  parties  may  execute  a  separate  Design  Review 
Agreement  which  may  modify  the  Development  Review  Procedures 
as  agreed  to  herein.   The  terms  of  any  such  Design  Review 
Agreement  shall  upon  execution  supercede  and  replace  the 
requirements  and  time  table  set  forth  in  or  contemplated  by 
this  Paragraph  7. 

c.  The  Project  (including  all  work, 
installations,  and  elements  proposed  by  NESM)  is  subject  to 
Development  Review  Requirements  under  Article  31  of  the 
Zoning  Code,  a  copy  of  which  Article  is  attached  as  Exhibit 
G.   Processing  under  the  Development  Review  Requirements 
shall  recognize  that  considerable  information  concerning  the 
Project  has  already  been  submitted  in  connection  with  the 
process  through  which  the  Developer  has  been  tentatively 
designated  by  the  BRA.   The  Project  (including  all  work, 
installations,  and  elements  proposed  by  NESM)  is  also  subject 
to  review  by  the  Boston  Landmarks  Commission  as  required  by 
City  of  Boston  ordinance, 

d.  Within  ninety  (90)  calendar  days  from  the  date 
of  final  approval  of  the  HSR  the  Developer  shall  submit  to 
the  BRA  the  Schematic  Design  for  the  Improvements,  as 
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described  in  the  Development  Review  Procedures.   The  BRA 
shall  review  the  Schematic  Design  and  shall  within  thirty 
(30)  calendar  days  after  receipt  thereof  either  forward  the 
schematic  design  submission  to  the  Civic  Design  Commission 
for  its  review  under  Article  28  of  the  Zoning  Code,  or  notify 
the  Developer  in  writing  of  disapproval,  specifying  the 
respects  in  which  the  Schematic  Design  is  disapproved. 

e.  Within  one  hundred  and  twenty  (120)  calendar 
days  after  the  BRA  has  approved  the  Schematic  Design,  the 
Developer  shall  submit  to  the  BRA  the  Design  Development  for 
the  Improvements  (as  described  in  the  Development  Review 
Procedures).   The  BRA  shall  review  the  Design  Development  for 
conformity  with  the  approved  Schematic  Design  and  this 
Agreement  and  shall,  within  thirty  (30  calendar  days  after 
the  receipt  thereof,  either  approve  the  Design  Development  or 
notify  the  Developer  in  writing  of  disapproval,  specifying 
the  respects  in  which  the  Design  Development  is  disapproved. 

In  the  event  of  a  disapproval,  the  Developer  shall, 
within  thirty  (30)  calendar  days  after  the  Developer  receives 
the  written  notice  of  such  disapproval,  resubmit  the  Design 
Development  altered  in  those  respects  specified  by  the  BRA  as 
the  grounds  for  disapproval.   The  resubmission  shall  be 
subject  to  the  review  and  approval  of  the  BRA  in  accordance 
with  the  procedure  hereinabove  provided  for  an  original 
submission,  until  the  Design  Development  shall  be  approved  by 
the  BRA. 

If  the  Developer  receives  no  notification  from  the 
BRA  of  such  disapproval  within  thirty  (30)  calendar  days 
after  submission  of  the  Design  Development  or  any  correction 
thereof,  as  the  case  may  be,  such  Design  Development  or 
corrected  Design  Development  shall  be  deemed  approved. 

f.  Within  one  hundred  and  eighty  (180)  calendar 
days  after  the  BRA  has  approved,  or  has  been  deemed  to  have 
approved,  the  Design  Development,  the  Developer  shall  submit 
to  the  BRA  the  Contract  Documents  (which  include  Final 
Working  Drawings  and  Specifications  for  the  Improvements  as 
described  in  the  Development  Review  Procedures).   The  BRA 
shall  review  the  Contract  Documents  for  conformity  with  the 
approved  Design  Development  and  shall,  within  thirty  (30) 
calendar  days  of  receipt  thereof,  either  approve  the  Contract 
Documents  or  notify  the  Developer  in  writing  of  disapproval, 
specifying  the  respects  in  which  the  Contract  Documents  are 
disapproved . 

In  the  event  of  a  disapproval,  the  Developer  shall, 
within  thirty  (30)  calendar  days  after  the  Developer  receives 
the  written  notice  of  such  disapproval,  resubmit  the  Contract 
Documents  altered  in  those  respects  specified  by  the  BRA  as 
the  grounds  for  disapproval.   The  resubmission  shall  be 
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subject  to  the  review  and  approval  of  the  BRA  in  accordance 
with  the  Development  Review  Procedures  and  the  timetable 
hereinabove  provided  for  an  original  submission,  until  the 
Contract  Documents  shall  be  approved  by  the  BRA. 

If  the  Developer  receives  no  notification  from  the 
BRA  of  such  disapproval  within  thirty  (30)  calendar  days 
after  submission  of  the  Contract  Documents  or  any  correction 
thereof,  as  the  case  may  be,  such  Contract  Documents  or 
corrected  Contract  Documents  shall  be  deemed  approved. 

g.    With  respect  to  approvals  of  the  BRA  under 
Paragraphs  7b  through  7f  above,  once  approval  has  been  given 
of  a  submission  stage,  further  review  will  be  limited  to 
consideration  of  a  development  or  refinement  of  the 
previously  approved  submission  or  to  new  elements  which  were 
not  present  in  previous  submissions. 

h.    The  BRA  hereby  acknowledges  that  the  Developer 
will  undertake  the  construction  and/or  rehabilitation  of  the 
Improvements  in  a  manner  which  will  qualify  as  the 
rehabilitation  of  a  "certified  historic  structure"  as  defined 
in  Section  48(g)  of  the  Internal  Revenue  Code  of  1954,  as 
amended,  which  will  require  that  the  Secretary  of  the 
Interior  of  the  United  States  approve  the  Schematic  Design, 
Design  Development  and  Contract  Documents  for  the 
construction  and/or  rehabilitation  of  the  Improvements.   The 
Developer  shall  concurrently  submit  to  the  BRA  a  duplicate 
set  of  all  documents  and  duplicates  of  all  correspondence 
issued  to  and  received  from  the  U.S.  Department  of  Interior 
including,  but  not  limited  to.  Schematic  Design,  Design 
Development,  or  Contract  Documents  required  by  said  Secretary 
of  the  Interior  to  the  BRA.   Any  changes  recommended  by  the 
U.S.  Department  of  Interior  shall  be  reviewed  by  the  BRA.   In 
the  event  the  BRA  shall  request  any  changes  to  the  design  of 
the  Project  or  require  any  other  action  which  might  make 
federal  tax  rehabilitation  credits  unavailable  with  respect 
to  the  work  to  be  done  to  the  Custom  House,  the  Developer 
shall  be  entitled,  but  not  required,  to  proceed  with  all  work 
unrelated  to  such  change,  and  the  Developer  and  the  BRA  agree 
to  use  reasonable  efforts  in  order  to  obtain  the  approval  of 
the  U.S.  Department  of  the  Interior  to  such  changes  or 
actions.   If  such  approval  has  not  been  granted  within  ninety 
(90)  calendar  days  after  notice  to  such  Department,  the 
Developer  shall  not  be  required  to  make  such  proposed  change 
or  to  take  such  action. 

i.   The  BRA  acknowledges  that  the  construction  of 
the  Improvements  as  shown  in  the  Schematic  Design  requires 
the  issuance  to  the  Developer  of  federal,  state  and  municipal 
permits  and  approvals,  some  of  which  may  depend  upon 
examination  of  various  elements  of  the  Project,  including 
without  limitation,  environmental  impacts  not  fully  assessed 


11  - 


FINAL 
9/19/39  PM 


on  the  date  hereof.   If  the  Developer  is  unable  to  obtain  all 
such  necessary  permits  and  approvals  for  construction  of  such 
Improvements,  the  Developer  shall  take  reasonable  steps  to 
redesign  or  work  with  the  BRA  to  redesign  the  Improvements  to 
conform  to  any  limitations  or  conditions  imposed  by  such 
environmental  review  or  in  any  such  permit  or  approval,  and 
the  BRA  shall  recognize  any  such  limitation  or  condition  in 
its  response  to  submissions  of  Design  Materials  by  the 
Developer  hereunder.   In  the  event  any  such  resubmission  is 
required,  the  times  for  performance  of  the  Developer's 
obligations  pursuant  to  this  Agreement  shall  be  extended  for 
the  periods  of  time  reasonably  required  for  the  preparation 
of  such  resubmission. 

j .    The  BRA  hereby  waives  the  obligation  of  the 
Developer  under  the  BRA'S  tentative  designation  to  enter  into 
a  memorandum  of  understanding  with  the  NESM.   The  BRA  also 
hereby  acknowledges  that  the  Developer  and  NESM  will  be 
proceeding  together  in  a  coordinated  manner  to  obtain 
necessary  government  approvals  with  respect  to  their  proposed 
undertakings  for  the  Site.   Recognizing  that  such 
undertakings  will  in  certain  respects  be  intertwined  the  BRA 
agrees,  notwithstanding  anything  herein  to  the  contrary,'  that 
the  Developer  shall  not  be  in  default  under  this  Agreement  by 
reason  of  failure  timely  to  perform  hereunder  if  such  failure 
is  brought  about  directly  or  indirectly  by  actions  or 
inactivity  of  NESM.   Without  limitation,  the  Developer  shall 
receive  an  equitable  extension  of  all  time  periods  herein  set 
forth  if  NESM  is  not  timely  in  its  submissions  and 
performance,  or  if  its  submissions  or  performance  requires 
resubmission  for  further  approvals  or  actions  by  either  the 
Developer  or  the  BRA. 

8.   As  part  of  its  submission  of  Contract  Documents,  or 
prior  to  submission  of  completed  Contract  Documents  but  after 
approval  or  deemed  approval  of  Design  Development,  the 
Developer  may  submit  plans  and  specifications  prepared  by  its 
Architect  for  purpose  of  commencing  work  with  respect  to 
certain  elements  of  the  Improvements  which  may  include  site 
work,  interior  demolition,  foundation  work  and  other  similar 
items  which  the  Developer  proposes  to  commence  on  a  "fast- 
track"  basis.   The  BRA  will  promptly  review  said  plans  and 
specifications  for  "fast-track"  construction  and  may  approve 
commencement  of  work  on  specific  "fast-track"  construction 
elements  which  are  demonstrated  to  the  satisfaction  of  the 
BRA  to  be  consistent  with  those  portions  of  the  Design 
Materials  previously  approved  and  with  elements  of  the 
Contract  Documents,  if  any  have  then  been  submitted  by  the 
Developer,  which  are  acceptable  to  the  BEIA.   As  a  condition 
to  proceeding  with  construction  of  any  "fast-track"  element, 
a  copy  of  the  construction  contract  for  construction  of  such 
"fast-track"  elements  and  a  writing  complying  with  the 
requirements  of  Paragraphs  11(a),  (b)  and  (c)  hereof,  which 
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provides  for  construction  on  a  "fast-track"  basis,  shall  be 
submitted  by  the  Developer  in  advance  to  the  BRA  for  its 
approval.   In  connection  with  the  approval  of  "fast-track" 
construction  elements,  and  notwithstanding  any  inconsistent 
provisions  of  the  Transaction  Documents,  the  BRA  may  make  a 
final  designation  of  the  Developer,  the  Lease  may  be  signed 
and  the  date  of  such  execution  shall  be  the  Lease 
Commencement  Date;  provided,  however,  that  the  approval  of 
"fast-track"  construction  elements  shall  not  waive  the  BRA's 
subsequent  rights  with  respect  to  review  and  approval  of  all 
Design  Materials.   Further,  the  Developer  shall  not  cominence 
demolition  activity  without  the  prior  written  approval  of  the 
Authority,  such  approval  not  unreasonably  to  be  withheld. 
Any  construction  prior  to  BRA  approval  of  the  Contract 
Documents  shall  be  at  the  sole  risk  of  the  Developer  with 
respect  to  costs  of  corrective  or  additional  work  (which  may 
include  demolition)  to  conform  the  work  to  the  Design 
Materials  approved  by  the  BRA. 

9.  It  is  the  general  policy  of  the  BRA  that  all 
buildings  constructed  or  rehabilitated  in  urban  renewal 
project  areas  shall  be  designed  to  accommodate  persons  who 
are  physically  handicapped.   In  furtherance  of  this  policy, 
and  without  limiting  the  Developer's  obligation  to  comply 
with  all  legal  requirements  applicable  thereto,  including 
Article  30  of  the  Zoning  Code,  the  Design  Materials 
(including  the  Contract  Documents)  shall  include  provisions 
conforming,  insofar  as  practicable,  with  the  rules  and 
regulations  promulgated  by  the  Architectural  Access  Board  of 
the  Commonwealth  of  Massachusetts,  which  rules  and 
regulations,  as  amended  from  time  to  time,  are  hereby 
incorporated  herein  by  reference.   The  BRA  shall  take  into 
consideration  the  provisions  and  objectives  of  such  rules  and 
regulations  in  its  review  of  and  action  upon  the  Design 
Materials  (including  Contract  Documents). 

10.  Within  thirty  (30)  days  before  the  Lease 
Commencement  Date,  the  Developer  shall  submit  to  the  BRA  a 
copy  (certified  by  the  Developer  to  be  true  and  correct)  of 
one  or  more  commitments,  issued  by  a  lender  or  lenders  which 
is  an  Institution  as  herein  defined,  whereby  such  lender(s) 
agrees  to  furnish  construction  or  equity  financing  or  to 
purchase  industrial  revenue  bonds  issued  to  furnish  such 
financing  for  the  Improvements  contained  in  the  Design 
Materials  (subject  to  such  lender's  approval  of  the  Contract 
Documents),  together  with  evidence,  satisfactory  to  the  BRA, 
of  the  availability  of  equity  capital,  which,  when  combined 
with  the  financing' to  be  provided  by  such  lender(s)  is 
adequate  to  complete  the  Improvements  and  provide  for  all 
aspects  of  construction  for  the  redevelopment  of  the  Site  in 
accordance  with  the  Transaction  Documents  and  this  Agreement. 
Such  commitments  shall  be  accompanied  by  such  further 
materials  as  the  BRA  may  reasonably  request  evidencing 
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satisfaction  of,  or  the  Developer's  ability  to  satisfy,  the 
conditions  to  lending  therein  set  forth.   "Institution"  shall 
mean  any  one  of  the  following: 

a.  A  bank,  insurance  company,  savings  and  loan 
association,  trust  company  or  a  corporation,  trust  or 
association  qualifying  as  a  real  estate  investment  trust 
under  the  provisions  of  Section  856  of  the  Internal  Revenue 
Code  (or  like  future  provisions  of  such  Code),  chartered 
under  the  laws  of  the  United  States  of  America  or  any  State 
thereof,  and  with  a  principal  place  of  business  in  one  of 
such  States  and  a  combined  capital  and  surplus  account  (or, 
in  the  case  of  a  mutual  company,  the  equivalent  thereof)  of 
not  less  than  One  Hundred  Million  Dollars  ($100,000,000.00). 

b.  An  educational  institution  with  a  capital 
endowment  of  not  less  than  One  Hundred  Million  Dollars 
($100,00,000.00);  or 

c.  A  pension  fund  established  by  and  for  any 
business  corporation  or  corporations,  or  by  and  for  any  group 
of  employees  of  a  governmental  body  or  of  a  religious  oc 
educational  institution,  or  by  and  for  any  trade  union  and, 
in  each  case,  having  a  net  worth,  determined  in  accordance 
with  recognized  accounting  practices,  of  not  less  than  One 
Hundred  Million  Dollars  ($100,000,000.00). 

11.   whether  or  not  the  Lease  Commencement  Date  shall 
already  have  occurred,  before  beginning  any  rehabilitation  or 
construction  of  the  Improvements  on  the  Site,  the  Developer 
shall  first  have  submitted  to  the  BRA  the  following: 

a.  A  copy  (certified  by  the  Developer  to  be  true 
and  correct)  of  the  contract,  if  any,  between  the  Developer 
and  one  or  more  general  contractors  or  construction  managers 
(hereinafter  called  the  "Contractor")  engaged  by  the 
Developer  for  the  rehabilitation  of  the  Improvements  shown 
and  described  in  the  Contract  Documents,  together  with  a 
writing  executed  by  the  Contractor  in  which  the  Contractor 
undertakes  to  carry  out  all  of  the  provisions  hereof  relating 
to  the  work  to  be  performed  by  the  Contractor  and  those 
engaged  by  it,  including,  but  not  limited  to,  the 
requirements  of  Paragraphs  15  and  16  below  of  this  Agreement. 
Such  contract  and  writing  (or,  in  the  case  of  "fast-track" 
construction  of  the  Improvements,  any  construction  contract 
related  thereto,  if  it  exists)  shall  be  subject  to  the 
approval  of  the  BRA  which  shall  not  be  unreasonably  withheld; 

b.  A  copy  of  a  building  permit  issued  by  the 
Boston  Inspectional  Services  Department  fully  covering  the 
work  to  be  undertaken,  together  with  evidence  satisfactory  to 
the  BEIA  that  all  fees  in  connection  therewith  have  been  paid. 
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The  Developer  shall  not  conduct  work  pursuant  to  a  building 
permit  for  the  demolition  or  the  construction  of  the 
Improvements  without  the  prior  certification  of  the  BRA  that 
the  work  to  be  done  or  completed  as  set  forth  in  the  permit 
application  is  in  accordance  with  the  Contract  Documents 
approved  by  the  BRA;  provided,  however,  that  plans  and 
specifications  for  structural,  electrical,  mechanical  or 
plumbing  systems  need  not  have  been  submitted  to  and  approved 
by  the  BRA  except  to  the  extent  that  such  systems  impact  the 
exterior  elements,  or  historic  interior  elements  of  the  base, 
of  the  Improvements;  and 

c.    A  copy  of  a  performance  and  payment  bond  If 
required  by  the  Institution  or  other  assurance  of  completion 
of  the  Improvements,  as  required  by  the  Contract  Documents. 

12.  The  Developer  shall  at  all  times  keep  the  BRA  fully 
and  currently  advised  of  the  status  of  all  aspects  of  the 
Developer's  progress  in  meeting  the  terms  and  provisions  of 
the  Transaction  Documents  and  this  Agreement  with  respect  to 
the  redevelopment  of  the  Site,  including,  without  limiting 
the  generality  of  the  foregoing,  development  of  the  Desj^gn 
Materials,  securing  financing,  and  arrangements  for 
construction.   All  contracts  entered  into  by  the  Developer 
under  this  Agreement  respecting  the  redevelopment  of  the  Site 
shall  obligate  the  parties  thereto  to  act  in  a  manner 
consistent  with  the  obligations  of  the  Developer  under  the 
Transaction  Documents  and  this  Agreement  and  the  Lease. 
During  the  implementation  of  any  such  contracts,  the  BRA 
shall  have  the  right  to  review  all  aspects  of  the  work 
performed  thereunder  in  order  to  insure  that  such  work  is 
being  undertaken  in  a  manner  consistent  with  the  Contract 
Documents  and  this  Agreement.   Such  inspections  and  review 
shall  be  undertaken  at  reasonable  times,  following  notice  to 
the  Developer. 

13.  This  Agreement  shall  serve  as  a  license  for  early 
entry  (the  "License")  granted  as  of  this  date  by  the  BRA  to 
the  Developer.   Pursuant  to  this  License,  the  BRA  hereby 
authorizes  the  Developer,  its  agents,  employees,  contractors, 
subcontractors  and  invitees  to  enter  upon  the  Site  for  the 
purposes  of  undertaking  site  work,  inspections,  measurements 
and  all  other  purposes  reasonably  incident  to  the  Project, 
including,  without  limitation,  fund  raising  activities. 
Prior  to  any  such  entry,  the  Developer  shall  give  at  least 
twenty-four  (24)  hours  prior  oral  notice  to  the  BRA,  and, 
unless  the  Developer  has  previously  delivered  evidence  of 
insurance  as  set  forth  below,  shall  deliver  evidence  of 
insurance  for  each  such  entry  in  form  and  amount  as  are 
reasonably  acceptable  to  the  BElA  (but  in  no  event  in  excess 
of  the  amounts  set  forth  below).   The  Developer's  obligation 
to  give  prior  notice  of  entry  shall  cease  from  and  after  the 
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time  that  the  Developer  shall  regularly  be  entering  the  Site 
pursuant  to  this  License. 

The  Developer's  access  granted  hereby  shall  be  exercised  in 
common  with  the  BRA  and  others  to  whom  the  BRA  may  elect  to 
grant  access,  provided,  that,  such  right  of  the  BRA  to  have 
access  or  to  grant  access  to  others  is  subject  to  these 
conditions:   a)  the  Developer  shall  be  given  at  least 
twenty-four  (24)  hours  prior  written  notice  of  the  exercise 
of  such  right  of  access,   b)  such  notice  shall  state  who 
shall  be  entering  the  Property,  in  what  areas,  and  for  how 
long,   c)  no  right  of  access  (except  by  the  BRA  following 
default  hereunder  which  is  not  cured  within  applicable  grace 
periods  or  for  emergencies)  shall  last  more  than  six  (6) 
consecutive  hours,   d)  prior  to  any  right  of  access  being 
exercised  the  Developer  shall  be  provided  with  written 
indemnities  and  hold  harmless  agreements  (from  such  parties 
and  on  such  terms  as  Developer  may  specify)  and  with  current 
insurance  policies  or  certificates  in  form  and  amount  and 
covering  such  risks  as  shall  be  acceptable  to  Developer.   The 
right  of  the  BRA  to  have  access  to  the  Property  (except 
following  default  hereunder  which  is  not  cured  within 
applicable  grace  periods  or  for  emergencies)  and  the  right  of 
the  BRA  to  grant  others  access  to  the  Property  shall  cease  at 
such  time  as  the  Developer  shall  begin  work  in  the  Property 
or  prepare  to  do  the  same  by  undertaking  such  activities  as 
moving  materials  and  equipment  onto  the  Property.   This 
License  may  only  be  revoked  by  the  BRA  if  the  Developer  fails 
to  perform  its  obligations  hereunder  after  written  notice 
from  the  BRA  and  the  expiration  of  any  applicable  cure 
period.  The  Developer  shall  not  permit,  commit  or  suffer 
waste  or  impairment  to  the  Improvements.   At  such  time  as  the 
Developer  is  regularly  entering  the  Site  pursuant  to  this 
License,  the  Developer  shall  deliver  to  the  BRA  evidence  of 
liability  insurance  for  bodily  injury  with  limits  of  not  less 
than  $1,000,000  per  person/$2 ,000 ,000  per  occurrence,  and  of 
liability  insurance  in  an  amount  not  less  than  $1,000,000  for 
property  damage  naming  the  BRA  as  an  additional  insured 
party.   In  addition,  the  BRA  shall  name  the  Developer  as  an 
additional  insured  party  on  any  liability  insurance  carried 
by  the  BRA  with  respect  to  the  Building.   The  Developer 
agrees  to  indemnify  and  save  harmless  the  BRA  from  all  suits, 
actions,  claims,  damages,  demands  or  losses,  expenses  and 
costs  of  every  kind  and  description  to  which  the  BRA  may  be 
subjected  or  put  by  reason  of  injury  to  persons  or  property, 
which  result  from  any  act  or  omission  of  the  Developer,  its 
agents,  employees,  contractors,  subcontractors  or  invitees 
acting  pursuant  to  this  License,   Similarly,  the  BEIA  agrees 
to  indemnify  and  save  harmless  the  Developer  from  all  suits, 
actions,  claims,  damages,  demands  or  losses,  expenses  and 
costs  of  every  kind  and  description  to  which  the  Developer 
may  be  subjected  or  put  by  reason  of  injury  to  persons  or 
property,  which  result  from  any  act  or  omission  of  the  BRA, 


-  16  - 


I 


FINAL 
9/19/89  PM 


its  agents,  employees,  contractors,  subcontractors,  invitees 
or  others  acting  pursuant  to  this  Agreement  or  pursuant  to 
any  other  rights,  powers,  or  claims  of  right  or  power  of  or 
under  the  BRA.   The  BRA  agrees  to  give  notice  of  any  such 
action,  etc.   The  Developer  shall  be  provided  with  all  keys 
(and  related  entry  instruments,  such  as  combinations)  to  the 
Building.   The  Developer  shall  have  the  right  (subject  to  the 
approval  of  the  BRA,  which  approval  shall  not  be  unreasonably 
withheld)  to  erect  a  sign  on  the  Site  during  the  License 
Period.   The  Developer  shall  make  available  to  the  BRA  the 
results  of  all  tests,  surveys  and  examinations  resulting  from 
its  entry  upon  the  Site. 

In  the  event  this  Agreement  shall  be  terminated  for  any 
reason  other  than  the  failure  of  the  BRA  to  perform  its 
obligations  hereunder,  then,  at  the  election  of  the  BRA,  the 
Developer  will  turn  over  and,  to  the  extent  the  Developer  has 
the  authority  to  do  so,  cause  others  to  turn  over  to  the  BRA 
all  reports,  test  data,  plans  and  other  material  developed  in 
connection  with  its  efforts  hereunder  relative  to 
redevelopment  of  the  Site  or  any  part  thereof.   The  Developer 
agrees  to  use  good  faith  efforts  to  secure  the  agreement  of 
its  providers  of  services  so  that  the  BRA  (or  others  to* whom 
the  BRA  may  at  any  time  transfer  all  or  any  part  of  such 
material)  shall  thereafter  be  free,  without  obtaining  the 
consent  of  the  Developer  or  the  provider  of  any  such  services 
and  without  liability  or  cost,  to  use  material  turned  over  it 
or  required  to  be  turned  over  to  it;  provided,  however,  that 
prior  to  any  such  transfer,  the  BRA  shall  release  and 
indemnify  the  Developer  and  all  such  providers  of  services 
from  and  against  any  and  all  liabilities,  claims,  damages  or 
demands,  of  every  name  and  nature  arising  out  of  the  use  of 
such  materials  by  the  BRA  or  any  such  others. 

14.  The  Developer  agrees  that  all  studies  undertaken  by 
it  and  all  work  done  by  it  for  or  with  respect  to  the 
redevelopment  of  all  or  any  part  of  the  site  prior  to  the 
Lease  Commencement  Date  shall  be  at  its  sole  cost  and  expense 
and  without  liability  to  the  BRA,  that  the  same  shall  be 
undertaken  in  compliance  with  all  applicable  laws  and 
regulations  and  that  the  Site  shall  be  restored  to  its  prior 
condition,  to  the  extent  reasonably  possible,  after  any 
physical  disruption  to  the  surface  or  subsurface  thereof  in 
the  course  of  any  preconstruction  testing  or  exploration  if 
the  Lease  is  not  executed . 

15.  The  Developer  for  itself  and  all  successors  and 
assigns,  agrees  that  in  the  redevelopment  of  the  Site  and  in 
all  construction  activity  undertaken  therein: 

a.  The  Developer  will  not  discriminate  against  any 
employee  or  applicant  for  employment  because  of  race,  color, 
sex,  religion,  age  or  national  origin.   The  Developer  will 
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take  affirmative  action  to  ensure  that  qualified  applicants 
are  employed,  and  that  employees  are  treated  during  their 
employment,  without  regard  to  their  race,  color,  religion, 
sex,  age  or  national  origin.   Such  action  shall  include,  but 
not  be  limited  to,  the  following:  employment,  upgrading, 
demotion  or  transfer,  recruitment  or  recruitment  advertising, 
layoff  or  compensation,  and  selection  for  training,  including 
apprenticeship.   The  Developer  agrees  to  post  in  conspicuous 
places,  available  to  employees  and  applicants  for  employment, 
notices  setting  forth  the  provisions  of  this 
nondiscrimination  clause. 

b.  The  Developer  will,  in  all  solicitations  or 
advertisements  for  employees  placed  by  or  on  behalf  of  the 
Developer,  state  that  all  qualified  applicants  will  receive 
consideration  for  employment  without  regard  to  race,  color, 
religion,  sex,  age  or  national  origin; 

c.  The  Developer  will  send  to  each  labor  union  or 
representative  of  workers  with  which  the  Developer  has  a 
collective  bargaining  agreement  or  other  contract  or 
understanding,  a  notice,  to  be  provided,  advising  the  said 
labor  union  or  workers'  representative  of  the  Developer^s 
commitments  under  Section  202  of  Executive  Order  11246  of 
September  24,  1965,  as  amended*  and  shall  post  copies  of  the 
notice  in  conspicuous  places  available  to  employees  and 
applicants  for  employment; 

d.  The  Developer  will  comply  with  all  provisions 
of  Executive  Order  #11246  of  September  24,  1965,  as  amended,* 
and  of  the  rules,  regulations,  and  relevant  orders  of  the 
Secretary  of  Labor; 

e.  The  Developer  will  furnish  all  information  and 
reports  required  by  Executive  Order  #11246  of  September  24, 
1965,  as  amended,*  and  by  the  rules,  regulations,  and  orders 
of  the  Secretary  of  Labor,  pursuant  thereto,  and  will  permit 
access  to  the  Developer's  books,  records,  and  accounts  by  the 
BRA,  the  Secretary  of  Housing  and  Urban  Development,  and  the 
Secretary  of  Labor,  for  purposes  of  investigation  to 
ascertain  compliance  with  such  rules,  regulations  and  orders; 

f.  In  the  event  of  the  Developer's  wilfull 
noncompliance  with  the  nondiscrimination  clauses  of  this 
Paragraph  15,  or  with  any  of  said  rules,  regulations,  or 
orders,  upon  written  notice  to  the  Developer,  and  the 
continuance  of  such  noncompliance  for  sixty  (60)  days 
thereafter,  this  Agreement  may  be  terminated  or  suspended  in 
whole  or  in  part  by  the  BRA.   In  addition,  the  Developer  may 
be  declared  ineligible  for  further  Government  contracts  in 
accordance  with  procedures  authorized  in  Executive  Order 
#11246,  of  September  24,  1965,  as  amended*  or  by  rules. 
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regulations  or  orders  of  the  Secretary  of  Labor,  or  as 
otherwise  provided  by  law;  and 

g.    The  Developer  will  include  the  provisions  of 
subparagraphs  a  through  f  of  this  Paragraph  15  in  every 
contract  and  purchase  order,  and  will  require  the  inclusion 
of  these  provisions  in  every  subcontract  entered  into  by  any 
of  its  contractors,  unless  exempted  by  rules,  regulations,  or 
orders  of  the  Secretary  of  Labor  issued  pursuant  to  Section 
204  of  Executive  Order  #11246  of  September  24,  1965,  as 
amended, *so  that  such  provisions  will  be  binding  upon  each 
such  contractor,  subcontractor,  and  vendor  as  the  case  may 
be.   The  Developer  will  take  such  reasonable  action  with 
respect  to  any  construction  contract,  subcontract,  or 
purchase  order  as  the  BRA  directs  as  a  means  of  enforcing 
such  provisions,  including  sanctions  for  noncompliance. 
Provided,  however,  that  in  the  event  the  Developer  becomes 
involved  in  or  is  threatened  with,  litigation  with  a 
subcontractor  or  vendor  as  a  result  of  such  direction  by  the 
BRA,  the  Developer  may  request  the  United  States  to  enter 
into  such  litigation  to  protect  the  interest  of  the  United 
States . 

*Executive  Order  #11246  of  September  24,  1965  as  amended  by 
Executive  Order  #11375  of  October  13,  1967. 

16.   The  Developer,  for  itself  and  its  successors  and 
assigns,  further  agrees,  that  in  all  construction  activity 
undertaken  with  respect  to  the  Site,  it  will  pursue  the 
efforts  hereinafter  described  to  ensure  that  its  Contractor, 
and  those  engaged  by  said  Contractor  for  construction  of  the 
Project  on  a  craft-by-craft  basis,  meet  the  following 
standards : 

a.  at  least  50%  by  bona  fide  City  of  Boston 
residents : 

b.  at  least  25%  by  minorities;  and 

c.  at  least  10%  by  women. 

Such  efforts  consist  of  the  following: 

i.    The  Developer  shall  incorporate  in  every 
general  construction  contract  or  construction  management 
agreement  an  enumeration  of  the  foregoing  worker  hour  goals 
and  shall  impose  a  responsibility  upon  the  Contractor  to 
pursue  the  efforts  enumerated  in  this  Paragraph  16  and  to 
incorporate  such  worker  hour  goals  in  all  subcontracts  and 
impose  upon  all  subcontractors  the  obligation  to  pursue  such 
efforts; 
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ii.   Each  of  the  BRA,  the  Developer,  the 
Contractor,  and  each  subcontractor  shall  designate  an 
individual  to  serve  as  affirmative  action  officer  for  the 
purpose  of  carrying  out  the  efforts  to  achieve  worker  hour 
goals  set  forth  herein; 

iii.  Contemporaneously  with  the  start  of 
construction,  the  affirmative  action  officers  and  other 
interested  representatives  of  the  BRA,  the  Developer,  the 
Contractor,  and  each  subcontractor  then  selected  shall  hold  a 
pre-job  conference  with  appropriate  union  representatives  of 
the  construction  trade  unions  for  the  purpose  of  reviewing 
the  worker  hour  goals  applicable  to  the  Project  and  the 
manning  requirements  for  construction  activity  over  the  life 
of  the  construction  period; 

iv.   Each  request  for  qualified  construction 
workers  made  by  any  person  involved  in  the  construction  of 
the  Project  to  a  union  hiring  hall  or  business  agent  shall 
contain  a  recitation  of  such  worker  hour  goals  and  a  request 
that  qualified  referees  for  construction  positions  on  the 
Project  be  selected  in  the  same  proportion  as  such  goal^; 
provided,  however,  that  if  at  the  time  of  any  such  manning 
request  the  requesting  party's  work  force  composition  falls 
short  of  any  one  or  more  of  such  goals,  such  manning  request 
shall  seek  qualified  referees  in  such  proportion  among  such 
categories  as  would  be  necessary  to  more  fully  achieve  such 
goals.   In  the  event  that  the  union  hiring  hall  or  business 
agent  to  which  or  whom  such  a  manning  request  has  been 
submitted  fails  to  comply  with  such  requests,  the  affirmative 
action  officer  of  such  requesting  party  shall  seek  to  verify 
that  insufficient  workers  in  the  categories  specified  in  such 
request  are  then  shown  on  the  unemployed  list  maintained  by 
such  union  hiring  hall  or  business  agent  by, seeking  to  obtain 
an  affidavit  from  the  union  hiring  hall  representative  or 
business  agent  to  such  effect.   Copies  of  any  affidavit  so 
obtained  shall  be  forwarded  to  the  affirmative  action  officer 
of  the  BRA; 

V.    All  persons  applying  directly  to  the  Contractor,  or 
subcontractor  for  employment  in  construction  on  the  project 
who  are  not  employed  by  the  party  to  whom  application  is  made 
will  be  referred  to  the  affirmative  action  officer  of  the  BRA 
and  a  written  record  of  such  referral  shall  be  made,  a  copy 
of  which  shall  be  sent  to  such  officer;  and 

vi.   The  Developer,  the  Contractor,  and  each 
subcontractor  shall  maintain  records  reasonably  necessary  to 
ascertain  compliance  with  the  requirements  of  this  Paragraph 
16  for  at  least  one  year  after  the  Completion  Date  and  will 
make  the  same  available  for  inspection  by  the  BRA  upon 
reasonable  notice. 
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In  addition  to  the  foregoing,  the  Developer,  and  its 
successors  and  assigns,  shall  comply,  as  determined  by  the 
BRA,  with  the  Executive  Order  of  the  Mayor  of  the  City  of 
Boston,  dated  December  17,  1987,  relative  to  contracting  with 
Minority  and  Women  Owned  Business  Enterprises  in  all 
construction  activity  undertaken  with  respect  to  the  Site, 
said  Executive  Order  requiring  that  a  minimum  of  fifteen 
percent  (15%)  in  the  procurement  of  all  goods  and  services 
shall  be  supplied  by  certified  Minority  Business  Enterprises 
(MBE's),  and  a  minimum  of  five  percent  (5%)  in  the 
procurement  of  all  goods  and  services  shall  be  supplied  by 
certified  Women  Business  Enterprises  (WBE's). 

17.  The  parties  acknowledge  and  agree  that  any 
Institution  approved  by  the  BRA  and  involved  in  the 
development  or  permanent  financing  of  the  Site  with  the 
Developer  as  leasehold  mortgagee,  may  require  modifications 
to  the  Lease  for  the  purpose  of  implementing  the  mortgagee 
protection  provisions  thereof  or  otherwise  facilitating  the 
f inanceability  of  such  Leases.   The  BRA  agrees  not  to 
withhold  unreasonably  its  agreement  to  enter  into  such 
requested  modifications  provided  that,  in  the  sole  opinion  of 
the  BRA,  the  same  shall  in  no  way  affect  the  term  or  rent 
(base,  and,  if  any,  percentage  or  additional)  or  otherwise  in 
any  material  respect  adversely  affect  any  of  the  rights  or 
interests  of  the  BRA  under  the  Lease,   without  limitation, 
before  giving  any  such  agreement,  the  BRA  may  require  changes 
to  any  proposed  modification. 

18.  The  Developer  hereby  agrees  to  defend,  indemnify 
and  hold  harmless  the  BRA,  its  members,  officers  and 
employees  from  and  against  all  claims,  costs,  fees,  expenses, 
liabilities  and  damages  (including  attorneys'  fees  and  costs 
of  investigation  and  litigation)  whatsoever  which  may  be 
incurred  or  for  which  liability  may  be  asserted  as  the  result 
of  any  activities  undertaken  by  or  for  the  Developer  in  its 
implementation  of  this  Agreement  or  its  activities  with 
respect  to  the  Site,  but  such  indemnification  shall  not 
extend  to  liability  asserted  as  a  result  of  any  activity 
undertaken  by  or  for  the  BRA  in  implementing  its  obligations 
hereunder. 

19.  If  the  Developer  shall  neglect  or  fail  to  perform 
or  observe  any  obligation  herein  contained  to  be  performed  or 
observed  on  the  part  of  the  Developer  and  the  BRA  shall  serve 
upon  the  Developer  notice  of  such  neglect  or  failure  and  if 
the  same  shall  not  thereafter  be  cured  within  sixty  (60)  days 
of  notice  thereof,  or,  if  the  same  shall  not  be  capable  of 
being  cured  within  such  sixty  (60)  day  period  the  Developer 
shall  fail  to  commence  such  cure  within  sixty  (60)  day  period 
and  diligently  prosecute  the  same  to  completion,  or  if  the 
Lease  shall  not,  for  whatever  reason,  other  than  failure  of 
the  BRA  to  act  in  good  faith  with  respect  to  its  obligations 
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under  this  Agreement  and  the  negotiation  and  execution 
thereof,  be  executed  by  thirty  (30)  months  from  the  date  of 
execution  hereof  subject  to  extension  by  the  BRA  upon  a 
showing  of  good  cause  by  the  Developer,  the  BRA  may  at  any 
time  thereafter  upon  further  notice,  terminate  this  Agreement 
and  rescind  the  tentative  designation  of  the  Developer  and 
terminate  all  other  rights,  interests  and  claims  of  the 
Developer  to  and  in  the  Site.   Except  with  respect  to  those 
obligations  which  survive  termination  as  provided  in  the 
following  sentence,  termination  of  this  Agreement,  together 
with  retention  of  all  payments  theretofor  made  pursuant  to 
the  Transaction  Documents  and  this  Agreement  shall  be  the 
sole  remedy  in  lieu  of  all  of  the  rights  and  remedies  the  BRA 
may  otherwise  have  against  the  Developer  on  account  of  any 
failure  or  default  on  the  part  of  the  Developer  hereunder. 
Notwithstanding  such  termination,  the  Developer  shall  remain 
liable  for  all  obligations  theretofor  accrued  by  it  under 
Paragraphs  13,  14  and  18  hereof  and  the  same  shall  survive 
the  termination  of  the  Agreement,  but  otherwise  none  of  the 
Developer's  obligations  hereunder  shall  sur-vive  termination. 

20.  a.  Time  is  of  the  essence  in  the  performance  of 
this  Agreement,  and  the  parties  hereto  shall  diligently, 
promptly  and  punctually  perform  the  obligations  required  to 
be  performed  by  each  of  them  and  shall  diligently,  promptly 
and  punctually  fulfill  the  conditions  applicable  to  each  of 
them. 

b.  The  waiver  of  the  BRA  or  the  Developer  of  any 
breach  of  any  term  or  condition  herein  contained  shall  not  be 
deemed  to  be  a  waiver  of  such  term  or  condition  or  any 
subsequent  breach  of  the  same  or  any  other  term  or  condition 
herein  contained. 

c.  Recognizing  that  the  parties  may  find  it 
necessary  to  establish  to  third  parties  the  then  current 
status  of  performance  hereunder,  either  party,  on  the  written 
request  of  the  other  made  from  time  to  time,  will  promptly 
furnish  a  written  statement  on  the  status  of  any  matter 
pertaining  to  this  Agreement. 

d.  If  any  term  or  provision  of  this  Agreement,  or 
the  application  thereof  to  any  persons  or  circumstances, 
shall,  to  any  extent,  be  invalid  or  unenforceable,  the 
remainder  of  this  Agreement,  or  the  application  of  such  term 
or  provision  to  persons  or  circumstances  other  than  those  as 
to  which  it  is  held  invalid  or  unenforceable,  shall  not  be 
affected  thereby.   Each  term  and  provision  of  this  Agreement 
shall  be  valid  and  be  enforced  to  the  fullest  extent 
permitted  by  law. 

e.  No  member  of  the  Congress  of  the  United  States 
of  America  shall  be  admitted  to  any  share  or  part  hereof, or 
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to  any  benefit  to  arise  from  this  Agreement.   No  member, 
official,  or  employee  of  the  BRA  shall  have  any  personal 
interest,  direct  or  indirect,  in  this  Agreement,  nor  shall 
any  such  member,  official  or  employee  participate  in  any 
decision  relating  to  this  Agreement  which  affects  his  or  her 
personal  interest  or  the  interests  of  any  corporation, 
partnership,  or  association  in  which  he  or  she,  directly  or 
indirectly  holds  an  "interest"  as  that  term  is  defined  in 
M.G.L.  Chapter  268A. 

f.  No  member,  official  or  employee  of  the  BRA 
shall  be  personally  liable  to  the  Developer  in  the  event  of 
any  default  or  breach  by  the  BEIA  or  for  any  amount  which  may 
become  due  to  the  Developer  or  on  any  obligations  under  the 
terms  of  this  Agreement. 

g.  Except  as  otherwise  specifically  provided  in 
this  Agreement,  whenever  under  this  Agreement  approvals, 
authorizations,  determinations,  satisfactions  or  waivers  are 
required  or  permitted,  such  approvals,  authorizations, 
determinations,  satisfactions  or  waivers  shall  be  effective 
and  valid  only  when  given  in  writing  signed  by  a  duly 
authorized  officer  of  the  BRA  or  the  Developer.   Any  notice 
required  or  desired  to  be  given  pursuant  to  this  Agreement 
shall  be  in  writing  with  copies  directed  as  indicated  below 
and  shall  be  personally  served,  or,  in  lieu  of  personal 
service,  service  may  be  made  by  depositing  same  in  the  United 
States  mail,  postage  prepaid,  certified  or  registered  mail. 
If  such  notice  shall  be  addressed  to  the  BRA,  the  address  of 
the  BRA  is: 

Director's  Office 

Boston  Redevelopment  Authority 

One  City  Hall  Square 

9th  Floor 

City  Hall 

Boston,  Massachusetts  02201 

with  copies  to: 

Chief  General  Counsel 

Boston  Redevelopment  Authority 

Building  33 

Charlestown  Navy  Yard 

Charlestown,  Massachusetts  02129 

and  if  addressed  to  the  Developer,  the  address  of  the 
Developer  is: 
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Custom  House  Tower  Associates 
c/o  James  B.  White 
20  Custom  House  Street 
Boston,  Massachusetts   02110 


with  copies  to: 


Mr.  Arthur  DiMartino 

Tramell  Crow  Company 

One  Main  Street,  Suite  700 

Cambridge,  Massachusetts   02142 

Either  the  BRA  or  the  Developer  may  change  its 
respective  address  by  giving  written  notice  to  the  other  in 
accordance  with  the  provisions  of  this  Paragraph. 

Any  request  for  approvals  made  by  the  Developer  to  the 
BRA  where  such  approvals  shall  be  deemed  granted  after  a 
period  of  non-reply  by  the  BRA  shall,  as  a  condition  to  the 
effectiveness  thereof,  be  prefaced  with  the  following 
language  printed  in  capital  letters  in  bold  face  type  in  each 
instance  setting  forth  the  applicable  length  of  such  peciod 
of  non-reply: 

"NOTICE 

THIS  REQUEST  FOR  APPROVAL  REQUIRES  IMMEDIATE  REPLY 

FAILURE  TO  RESPOND  WITHIN  DAYS 

SHALL  RESULT  IN  AUTOMATIC  APPROVAL" 


h.   Nothing  herein  shall  constitute  the  relation 

between  the  parties  hereto  to  be  other  than  an  independent 

one,  it  being  their  intent  that  this  Agreement  shall  not 
constitute  a  partnership  or  a  joint  venture. 

i.    No  present  or  future  partner,  beneficiary  or 
other  entity  now  or  hereafter  owning  any  interest  in  Custom 
House  Tower  Associates,  or  in  any  entity  associated, 
controlled  by,  or  controlling  said  Custom  House  Tower 
Associates,  shall  ever  be  personally  liable  for  the 
performance  of  any  obligation  hereunder  or  for  any  default 
hereunder.    In  any  such  instance  the  recourse  of  the  BRA  or 
any  successor  or  other  entity  shall  be  limited  as  herein 
expressly  set  forth,   without  limiting  the  generality  of  the 
foregoing,  this  Agreement  shall  be  binding  upon  Custom  House 
Tower  Associates,  its  successors  and  assigns. 
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WITNESS  the  execution  hereof  on  the  date  first  above 
written. 


APPROVED  AS  TO  FORM: 


BOSTON  REDEVELOPMENT  AUTHORITY 


Chief  General  Counsel 


By 


Stephen  Coyle,  Director 


CUSTOM  HOUSE  TOWER  ASSOCIATES 

By: 

By  :^ 
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List  of  Exhibits 


A  -  Perimeter  description  of  Property 

B  -  Lease  Commencement  Agreement  Summary 

C  -  Revised  Financial  Summary  dated  September  19,  1989 

D  -  GSA  Deed 

E  -  BRA  Development  Review  Procedures 

F  -  August  11,  1988  Letter  regarding  HSR  Process 

F-1  Approved  HSR  Format 

G  -  BZC  Article  31 

H  -  BRA  Tentative  Designation  * 
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DISCLOSURZ  STATEMENT  CONCERNING  BENEFICIAL  INTEREST 
REQUIRED  BY  SECTION  4QJ  OF  CHAPTER  7  OF  THE  GENERAL  LAWS 

(1)  Location:     U.S.  Custom  House,  Boston 

(2)  Grantor  cr  Lessor:   Citv  of  Boston 


(3)  Grantee  or  Lessee:   Custom  House  Tower  ^ssqciates,  or  successoi 

(4)  I  hereby  state,  under  the  penalties  of  perjury,  that  the 
true  names  and  addresses  of  all  persons  who  have  or  will 
have  a  direct  or  indirect  beneficial  interest  m  the  above 
listed  property  are  listed  below  in  compliance  with  the 
provisions  of  Section  40J  of  Chapter  7  of  the  General  Laws 
(see  attached  Statute). 

NAME  AND  RESIDENCE  OF  ALL  PERSONS"  WITH  SAID  BENEFICIAL  INTEREST: 

See  attached  list.  ♦ 


(5)   The  undersigned  also  acknowledges  and  states  that  none  of 
the  above  listed  individuals  is  an  official  elected  to 
public  office  in  the  Commonwealth  of  Massachusetts,  nor  is 
an  employee  of  the  State  Department  of  Capitol  Planning  and 
Operations #  to  the  best  of  his  knowledge." 

SIGNED  under  the  penalties  of  perjury. 

;igned:  ^>—- H  >  V^L>J>^  '_ 


Gigr 


Date; 


4M^ 
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NAME 


PERCENTAGE  OWNERSHIP 


Trammel 1  Crow  Company 

Trans  National  Group  Services 

Lawrence  S.  DiCara 

Neil  P.  Arkuss 

Robert  Duggan 

Donald  F.  Winter 

Jerry  V.  Klima 

James  W.  Perkins 

Margaret  H.  Perkins 

Robert  Sullivan 

Gordon  L.  Doerfer 

Malcolm  Hindin 

Stanley  Keller 

David  0.  Mahoney 

Casimir  de  Rham,  Jr. 

James  M.  Whalen 

John  T.  Williams 

James  B.  White 


28% 

50% 
1% 


7% 


14% 


This  list  is  tentative  and  is  subject  to  change,  based  upon 
final  arrangements.  After  such  arrangements  are  made,  anjfr 
updated  certificate  will  be  delivered  to  the  BRA. 


nUtllH«.»ua^««,„,.,^.^ 


Society 
for  the  Preservation 

of  New  England 

Antiquities 


Harrison  Gray  Ot'S  Hoi.se 
1  41  Cambridge  Street 
Boston   Massachusetts  02  1  1 -1 
617  227-3956 


September  20,  1989 


— "t-.i   Mr.  Paul  Reavis 

--i-\-^'    Boston  Redevelopment  Authority 

^gf/     Room  94  3 

^^"^''^     Boston  City  Hall 

Boston,  Massachusetts  02201 

Dear  Paul  : 

Thank  you  for  inviting  me  to  attend  the  presentations  on 
August  30,  1989  by  Haralen  Collier  and  Trammell  Crow  relative  to 
the  proposed  development  of  the  Custom  House  Tower. 

Since  you  have  asked  me  to  submit  a  concise,  written^, 
assessment  of  the  two  development  teams,  I  offer  the  following: 

1.  Qualifications  of  the  development  teams  -  although 
Haralen  Collier  spent  the  majority  of  the  time 
allotted  to  them  presenting  the  qualifications  of 
their  team,  the  qualifications  of  the  Trammell  Crow 
team  impressed  me  as  being  substantially  stronger, 
based  on  their  excellent  written  proposal  and  their 
discussion  of  the  building  fabric  and  the  proposed 
treatment . 

2.  Sensitivity  to  historic  preservation  issues  - 
Trammell  Crow,  with  Beyer,  Blinder  Belle  on  their 
team  and  the  willingness  to  purchase  the  existing 
historic  structures  report,  has  made  preservation  a 
much  higher  priority  than  Hamlen  Collier  with  Les 
Larsen  as  their  sole  historic  consultant. 

3.  Implementation  of  a  sensitive  museum  adaptation  - 
this  was  difficult  to  judge,  because  there  was  limited 
information  on  this  subject  and  because  I  do  not 
believe  a  Sports  Museum  is  a  compatible  use  of  the 
space  in  the  Custom  House.   However,  I  thought 
Trammell  Crow  demonstrated  the  better  understanding  of 
the  building  . 

4.  Design  Quality  -  Trammell  Crow  demonstrated  their 
understanding  of  the  design  issues  in  both  their 
written  proposal  and  their  presentation;  Hamlen 
Collier  did  neither.   In  fact,  Hamlen  Collier's 
landscape  architect  said  she  would  propose  minimal 
treatment  to  the  McKinley  Square  because  the  Custom 
House  is  the  Hub  of  an  important  historic  area,  and 
she  was  contradicted  by  Sargent  Collier  who  said  he 
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thought  the  area  needed  a  reflecting  pool,  a  skating 
rink  or  something  similar  to  attract  attention  similar 
to  Rockefeller  Center  in  New  York  City. 

Understanding  and  commitment  to  fulfill  preservation 
procedures  -  Trammell  Crow  by  hiring  Beyer,  Blinder 
Belle,  and  in  the  approach  which  they  outlined  in 
their  written  proposal,  demonstrated  a  strong 
understanding  and  commitment  to  fulfilling 
preservation  procedures.   Although  Haralen  Collier 
talked  about  their  commitment  to  preservation 
procedures,  they  did  not  give  visible  evidence  of  this 
commitment  either  in  the  selection  of  their  team  or  in 
writ  ing  . 

Budget  and  commitment  to  preserving  the  fabric  of  the 
building  -  through  the  steps  already  taken  to 
understand  the  building  and  to  specify  what  they 
would  do  in  a  written  proposal,  Trammell  Crow 
demonstrated  a  far  greater  commitment  to  preserving 
the  fabric  of  the  building.   I  do  not  have  enough 
information,  nor  do  I  feel  qualified  to  evaluate  the 
respective  budgets. 


Overall,  I  was  disappointed  in  the  Hamlen  Collier 
presentation  and  the  lack  of  a  written  proposal,  because  I 
would  have  liked  a  Boston  team  to  be  designated  as  the 
developer  of  the  Custom  House.   But  there  was  no  question  that 
Trammell  Crow  demonstrated  a  much  greater  understanding  of  the 
building,  the  complexity  of  the  issues  and  a  commitment  to  do  a 
first  class  adaptation. 

I  am  happy  to  have  you  share  my  comments  with  the  Director, 
but  I  ask  that  my  letter,  which  is  candid  and  blunt,  be  treated 
as  confidential. 


Sincerely , 


^Xc.4>c< 


Nancy  R.  Coolidge 
Director 


NRCrsrac 
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BOSTON  PRESERVATION  ALLIANCE 


TO:  Paul  Reavis,  BRA 
FROM:  Toni  Pollak,  BPA 
DATE:  Sept.  6,  1989 

RE;  Custom  House  Designation 

As  I  mentioned,  the  Boston  Preservation  Alliance  looks  forward 
to  the  restoration  and  completion  of  the  Custom  House  project 
with  the  designated  developer  and  the  assistance  of  the  BRA, 
the  Landmarks  Commission,  the  Massachusetts  Historical  Commission 
and  other  interested  groups. 

The  Alliance's  role  in  this  development  will  be  to  work  with 
the  developer  you  select,  regardless  of  who  that  may  ultimately 
be.   However,  in  your  deliberations  there  are  a  number  of 
specific  issues  that  the  Alliance  feels  would  benefit  the  preser- 
vation and  conservation  of  this  important  Boston  building: 

1.  The  building  should  be  owned  by  the  City  of  Boston  to 
insure  reviews  and  controls  over  the  structure  for  the 
future . 

2.  The  developer  should  convey  the  area  to  be  used  as  a 
museum  in  a  restored  state.   Moldings,  doorways,  windows 
and  other  decorative  features  should  be  retained  and 
where  neccessary  conservation  technology  applied.  The 
museum  installation  should  not  in  anyway  interfer  with 
these  ornamental  or  architectural  features  in  a  permanent 
manner. 

3.  The  clock  and  its  mechanisms  should  be  preserved. 

4.  Public  access  to  the  observation  deck  should  be  required 
during  regular  business  hours. 

5.  Careful  consideration  should  be  given  to  the  open  space 
surrounding  the  building.   Historic  street  configurations 
should  be  maintained.  Street  parking  should  be  removed. 

6.  Current  preservation  technology  should  be  used  to 
stablize  the  strucutre  as  soon  as  possible. 

Please  contact  me  if  you  have  any  questions,  367-2458. 


Old  City  Hall,  45  School  Street,  Boston,  Massachusetts  02108  Telephone  ol7  3o7-2458 


ROBERT  G.  NEILEY,  ARCHITECTS  FAX   i617)  426-2634 

286  CONGRESS  STREET,  BOSTON,  MASSACHUSETTS  02210    |617)  426-9720 


August  31,1989 


MEMORANDUM: 

TO:   Paul  Reavis,  Assistant  Director , Boston  Redevelopment 
Authority 

FROM:  Robert  G.  Neiley , A, I . A.-  Committee  Historic  Resources 

RE;  Proposals  for  re-use  of  the  Boston  Custom  House  as  presented 
at  a  meeting  at  the  BRA  on  Wednesday,  August  30,1989  by  the 
following : 

Hamlen, Collier  and  First  Winthrop  Corp.  (HCW) 

Trammell  Crow  Company,  Custom  House  Tower  Associates  { TC ) 

Since  the  focus  of  the  meeting  was  to  evaluate  the  impact 
of  the  two  development  proposals  on  the  proper  preservation, 
conservation  and  appropriate  alteration  to  the  Custom  House  as 
a  listed  historic  structure,  the  two  proposals  are  compared 
on  subjects  relative  to  this  focus. 

Qualifications  of  Developer  Team 

While  HCW  team  members  were  well-qualified  individually, 
they  scarcely  appeared  to  be  a  team,  since  their  individual 
statements  were  sometimes  contradictory  and/or  tentative. 

The  TC  team  of  well-respected  professionals  all  showed  that 
they  knew  each  other  well  and  had  a  unified  approach  to 
the  project. 

Sensitivity  to  Historic  Preservation  Issues 

VJhile  both  developers  intended  to  use  the  Investment  Tax 
Credits  with  their  attendant  demands  and  regulations,  TC 
was  clearly  aware  of  these  standards  in  realistic  detail, 
while  HCW  tended  to  gloss  over  them  as  being  of  minor 
importance. 

Control  of  Sports  Museum  Design  Impact 

HCW  indicated  a  strong  intention  (via  Henry  Wood  rather 
than  Hamlen  &  Collier)  to  integrate  and  even  monitor  the 
design  and  building  implications  of  the  Sports  Museum's 
concepts  as  far  as  installation  and  active  programs  were 
concerned . 
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TC  tended  to  see  the  Sports  Museum  as  going  its  own 
way  quite  independently  (possibly  to  the  detriment 
of  the  preservation  of  the  builaing). 

Design  Quality 

HCW  presented  no  project  designs  for  consideration  and 
one  could  only  extrapolate  from  known  works  of  team 
members . 

TC  presented  c?refn.lly  considere'i  ■•'lesign  >';oncepts  wUicii 
in  several  cases  skil If ully  combined  space  and  function 
considerations  with  the  physical  and  historical  limita- 
tions of  the  building. 

Project  Understanding  as  Expressed  in  Preliminary  Budget^s 

HCW  presented  a  Development  Project  Construction  liudget 
which  seemed  to  have  been  hastily  and  loosely  put 
together.   Six  different  parts  of  the  program,  for 
example,  were  listed  at  $100,000.   The  figure  of  $200,000 
listed  for  architectural  and  engineering  services  for  a 
project  of  this  complexity  was  not  credible,  and  the  budget: 
as  a  whole  was  not  convincing. 

TC ,  on  the  other  hand,  showed  construction  costs  not  in 
round  numbers  but  in  figures  that  d;ppeared  to  be  based  on 
actual  material  take-offs  and  estimates.   Mr.  Durlacher 
had  answers  to  detailed  questions  from  the  committee,  and 
one  was  left  with  the  impression  that  TC  had  a  firm  and 
realistic  grip  on  the  cost  of  executing  the  project. 

Conclusion 

Other  criteria  for  choosing  one  developer  over  the  other 
may  be  proposed  and  explored,  but  on  the  basis  of  those 
listed  above  it  is  my  opinion  that  Trammell  Crow-- 
Custom  House  Tower  Associates  should  continue  to  be  the 
BRA  designee  for  this  project. 


MEMORANDUM 

TO:   Mr.  Stephen  Coyle,  Director,  Boston  Redevelopment  Authority 

FROM:  David  Fixler,  Society  of  Architectural  Historians 

RE:    Proposals  for  the  Development  of  the  Custom  House  Tower. 


8  September,  1989 


On  Wednesday,  30  August,  1989,  presentations  were  made  by  Hamlen, 
Collier  and  by  Trammell,  Crow  to  members  of  the  Boston  preservation 
community,  myself  included,  of  their  respective  proposals  for  renova- 
tions to  and  resoration  of  the  Custom.  House  Tower.   An  assessment  of 
the  quality  of  their  presentations,  and  the  perceived  ability  of  each 
team  to  execute  the  work  in  a  manner  considered  to  be  in  the  best  in- 
terest of  the  conservation  of  the  Custom  House  fabric  follows. 

I.   Qualifications  of  the  Development  Team  ^ 

Hamlen,  Collier  stressed  three  major  issues  in  promoting  their 
scheme:  the  strength  of  an  "all  Boston  team,"  the  wealth  and  enthus- 
iasm of  First  Winthrop,  their  financial  backer,  and  their  committment 
to  "let  preservation  lead  the  design'ef fort ."  Although  they  have  un- 
dertaken numerous  renovations  in  the  Boston  area  that  have  been  executed 
in  a  manner  recalling  one  historic  period  or  another,  they  have  not  been 
carried  out  as  strict  preservation/restoration  efforts.   This  writer 
believes  that  their  choice  of  Kallmann,  McKinnell  and  Wood  as  architects 
for  the  project  indicates  a  committment  on  their  part  to  quality  design, 
though  not  necessarily  to  the  best  possible  preservation  effort.   An 
indication  of  this  can  be  seen  in  the  fact  that  their  preservation  con- 
sultant was  only  retained  at  the  time  of  the  announcement  of  this  meet- 
ing. 

First  Winthrop 's  presence  as  a  committed  financial  partner  gives 
added  weight  to  their  proposal,  but  one  questions  that  their  plan  to 
purchase  the  building  outright  from  the  city  is  in  the  best  long  term 
interests  of  the  property  as  it  relates  to  the  people  of  Boston. 
This  is  not  merely  a  preservation  question,  for  covenants  can  be  writ- 
ten into  the  property  title  which  would  protect  the  fabric,  but  has 
also  to  do  with  how  the  property  may  eventually  be  utilized  if  the 
Sports  museum  should  ever  decide  to  leave  the  building, 

The  presentation  of  their  approach  to  the  project  itself  was 
somewhat  sketchy  and  we  were  not  given  the  impression  that  a  lot  of 
thought  has  been  given,  to  this  time,  as  to  how  the  project  would 
be  physically  executed. 
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Trammell,  Crow  appears  to  have  chosen  their  design  team  with  the 
intention  of  producing  the  best  possible  preservation  effort.   They 
have  thought  through  the  major  problems  involved  in  implementing  and 
executing  the  proposed  design,  and  have,  in  their  choice  of  Beyer,. 
Blinder,  Belle  as  preservation  architects  implied  a  genuine  concern  to 
restore  the  Custom  House  to  the  fullest  extent  possible. 

The  Developers  assured  us  that  a  financial  backer  is  now  in  place 
for  the  project,  though  we  were  not  made  privy  to  their  identity. 
It  is  our  understanding  that  this  backer,  and  Trammell,  Crow,  will 
accept  the  long  lease  terms  that  have  been  proposed  by  the  City, and 
that  they  do  not  plan  to  purchase  the  building  outright. 

This  writer  is  not  familiar  with  Trammell  Crow's  record  to  date 
in  preservation  projects,  but  they  have  structured  their  team  and 
tailored  their  presentation  in  a  way  that  would  seem  to  indicate  that 
they  are  serious  in  their  intent  to  carry  out  a  first  class  preservation 
effort.   They  also  have,  in  the  person  of  Stanley  Durlacher,  an  indiv- 
idual who  knows  both  the  Custom  House  and  construction  very  well,  and 
appears  to  have  made  a  realistic  assessment  of  how  to  best  accomplish 
this  work.  « 

II.   Design  Quality  /  Committment  to  Preservation  Issues 

As  noted  above,  Hamlen  Collier's  choice  of  Kallmann,  Mckinnell 
and  Wood  as  project  architects  proves  a  strong  interest  in  achieving 
maximum  design  impact  in  the  development  of  this  property.   This  is 
consistent,  for  example,  with  Hamlen  Collier's  choice  of  Schwartz- 
Silver  as  architects  for  the  renovation  of  their  property  on  Union 
Street,  which  is  a  commendable  project  as  a  modern  intervention  in  an 
historicizing  mode,  but  was  never  (one  assumes)  intended  as  a  preser- 
vation effort  (at  least  on  the  interior  lobby).   Henry  Wood  of  KMW 
inferred  that  the  finished  Custom  House  product  would  bear  distinc- 
tive design  marks  that  would  earmark  the  spirit  and  quality  of  our 
own  time  as  well  as  that  of  1915,  and  18A0.   There  is  much  to  be  com- 
mended in  this,  and  this  writer  has  no  doubt  as  to  KMW"s  ability  to 
execute  this  work  in  a  highly  competant  and  innovative  manner.   It 
should  be  noted  however,  that  this  approach  may  not  be  consistant  with 
the  requirements  of  the  most  strictly  preservation  oriented  design 
effort,  and  must  be  considered  in  this  light.   KMW  did  not  present  any 
drawings  of  their  proposed  scheme,  though  a  parti  was  described.   If 
our  understanding  is  correct,  the  Hamlen  Collier  scheme  would  utilize 
the  ground  floor  of  the  rotunda  space  as  part  of  the  museum,  which 
would  mean  that  the  elevator  lobby  would  have  to  be  walled  off  from  the 
rotunda,  at  least  at  this  level.   This  does  not  appear  to  be  an  optimal 
design,  and  is  potentially  a  troubling  aspect  of  the  project. 
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The  presentation  by  Ms.  Child,  the  landscape  architect,  included 
a  rendering  and  a  discussion  of  Neo-Classical  forms  and  materials,  but 
the  text  did  not  harmonize  with  the  drawings,  and  there  was  little  ev- 
idence that  there  was  a  strong  idea  present  that  would  begin  to  con- 
trol and  develop  the  very  real  urban  design  issues  that  exist  on  this 
site. 

It  was  noted  during  the  question  and  answer  period  that  a  Rocke- 
feller Center  style  sunken  plaza,  with  ice  rink,  maybe  proposed  for 
the  east  side  of  the  building  facing  the  McKinley  block.   While  this 
may  be  a  lively  and  interesting  idea,  the  reality  of  most  sunken  plazas 
is  that  they  are  dreary  and  isolated  most  of  the  time  unless  they  are 
placed  in  a  well  defined,  densely  populated  active  space  (such  as  that 
found  at  the  heart  of  Rockefeller  Center).   It  is  the  opinion  of  this 
writer  that  the  space  in  question  cannot  meet  these  criteria  given  its 
present  configuration  and  the  existing  street  pattern,  and  that  this 
is  therefore  not  an  appropriate  use  to  consider  for  this  site. 

Trammell  Crow's  proposal  comes  with  a  schematic  design  that  has 
been  thought  through  by  the  architects,  Beyer,  Blinfer,  Belle  and  Dean; 
Tucker,  Shaw;  and  by  Mr.  Durlacher,  to  a  degree  sufficient  to  inform 
our  committe,  in  a  graphic  manner,  of  their  intent.   By  utilizing  the 
ground  floor  of  the  rotunda  as  the  entrance  to  the  office  tower,  and 
dedicating  a  separate  elevator  to  the  museum,  they  have  obviated  the 
problem  of  walling  the  elevators  off  ^rora  the  rotunda.   In  doing  so, 
the  Sports  Museum  will  lose  some  space  on  the  ground  floor,  which  should 
be  cause  for  further  scrutiny  of  this  scheme  as  to  the  workability  of 
the  museum,  although  the  Sports  Museum  personnel  apparently  feel  that 
they  can  be  accomodated  in  either  scheme. 

The  glimpses  of  "design"  which  could  be  read  in  the  margins  of 
this  presentation  were  ordinary  at  best,  if  not  trite;  and  in  any  case 
are  certainly  not  up  to  what  one  may  expect  Kallmann,  McKinnell  and  Wood 
to  produce  in  terms  of  design  rigor  and  quality.   Design,  however,  is 
clearly  not  the  focus  of  Beyer,  Blinder,  Belle's  proposal;  here  preser- 
vation and,  where  possible,  restoration  will  lead  the  way  because  this 
is  what  they  do  best,  and  it  is  the  reason  that  they  have  been  hired  by 
the  developers  for  this  project. 

Issues  such  as  roofing  and  the  proposed  mechanical  systems  were  well 
presented  and  no  doubt  accomplished  the  developer's  aim,  which  was  to 
prove,  in  the  proposal,  that  the  team  had  done  its  technical  homework. 

Stephen  Tucker's  presentation  of  the  urban  design  issues  included 
a  plan  and  a  strategy  to  bring  the  site  back  into  its  rightful  place 
as  a  public  space  in  this  area  through  a  fairly  subtle  manipulation  of 
form  and  material,  though  it  would  involve  cutting  off  all  regular, 
through  traffic  from  the  site.   Given  the  actual  traffic  loads  that 
pass  through  these  streets,  even  at  the  busiest  times,  this  may  in 
fact  not  be  terribly  disruptive  to  the  traffic  patterns  in  this  area, 
though  this  should  of  course  require  further  eveidence  as  to  its  practi- 
cality.  It  is  certainly  a  preferrable  option  from  an  aesthetic  and  a 
pedestrian  standpoint. 
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III.  Budget  Analysis  and  Committment  to  Preserving  the  Building  Fabric 

It  is  difficult,  in  analvzd.ng  the  cost  estimates  from  each  devel- 
oper, to  draw  comparisons  for  many  of  the  critcal  line  items  in  the 
budgets.   Hamlen,  Collier  is  carrying  a  lower  overall  number  for  their 
hard  costs,  and  their  professional  fee  costs,  when  figured  as  a  percen- 
tage of  the  cost  of  construction,  is  on  a  level  with  what  is  usually 
found  only  in  the  most  reductive,  speculative  office  development.   This 
writer  does  not  believe  that  a  quality  architectural  office  can  document  , 
execute  and  supervise  a  project  of  this  magnitude  and  delicacy  within 
the  constraints  of  this  fee,  unless  there  is  something  unorthodox  about 
the  architect-developer  arrangement  in  this  case,  which  we  are  not  being 
told.   Within  their  lower-  overall  hard  costs,  Hamlen,  Collier  is  gen- 
erally carrying  higher  numbers  for  their  systems  costs,  which  would 
tend  to  reinforce  the  notion  that  the  creation  of  first  class  office 
space  is  a  premium  cost  consideration  of  this  project. 

Trammell,  Crow  was  also  quite  specific  in  outlining  the  necessity 
of  creating  state  of  the  art  office  space  in  order  to  make  this  a  fin- 
ancially viable  project.   They  appear  however,  to  have  given  the  systems 
more  serious  consideration,  both  from  a  cost  and  an  aesthetic  standpoint, 
which  are  (one  hopes)  reflected  as  more  precise  numbers  in  the  estimate. 
There  is  very  little  specificity  in  the  budget  as  to  how  the  exterior  of 
the  building  is  to  be  conserved,  though  (as  noted  above)  Mr.  Durlacher 
presented  a  very  convincing  scenario  as  to  how  the  original  building's 
roof  will  be  repaired.   In  the  end  one  must  conclude  that,  without  fur- 
ther discussion  of  the  budgets  and  analysis  of  the  worksheets  that  were 
used  to  arrive  at  the  budget  figures,  the  evaluation  of  these  numbers, 
as  part  of  the  presentations  of  both  developers,  becomes  somewhat  more 
subjective,  land  therefore  less  useful  than  a  cost  estimate  should  be  in 
weighing  the  merits  of  one  project  over  the  other. 

IV.  Conclusion 

The  rehabilitation  of  the  Custom  House  Tower  is  an  important  and 
delicate  project,  in  that  it  deals  with  the  revival  of  one  of  Boston's 
major  landmark  structures.   It  is  the  kind  of  project  which  must  be  un- 
dertaken with  sensitivity  not  only  to  the  past  of  the  structure  and  its 
surroundings,  but  also  with  an  idea  to  successfully  reintegrating  it  into 
the  current  life  of  the  modern  city.   Given  the  often  conflicting  nature 
of  the  issues  noted  above,  a  balance  should  therefore  be  struck  which 
allows  the  latter  to  occur  within  a  framework  of  conditions  established 
by  the  former. 
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It  seems  clear  that,  from  a  preservation  standpoint,  the  Trammeil, 
Crow  scheme  will  best  conserve  and  enhance  the  existing,  historic  fabric 
of  the  Custom  House  Tower.   Whether  their  solution  will  retain  any  last- 
ing design  quality  of  its  own  is  another,  though  perhaps  in  this  case 
not  so  important,  matter .   The  Hamlen  Collier  scheme  is  unfortunately  less 
developed  than  Trammeil Crow's ,  though  it  is  potentially  more  interest- 
ing, and  more  likely  to  be  present  in  future  guidebooks  as  a  design  of 
its  own  right,  though-  it  should  be  noted  that  this  assessment  is  based 
only  on  a  little  of  what  was  said  during  the  presentation,  and  the  past 
professional  performance  of  the  principal  players  in  the  development. 
The  safe  choice  here  is  Trammeil,  Crow,  and,  given  the  checkered  history 
of  this  structure  to  date,  and  given  its  location  within  the  fabric  of 
the  city,  the  safer  solution  is  in  tnis  case  also  probably  the  best 
solution. 
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CLEARANCE  AND  SIGNATURE  REQUEST 


ADDRESSEE: 


Board  Memorandiim 


LOG  NO: 


ORIGINATOR: ' 


David  Carlson 


FILE: 


Custom  House  Tower 
SUBJECT:       McKinley  Square  Site 
Improvements 


DATE  RETURNED: 


SUMMARY: 

In  order  to  promote  and  to  enhance  the  redevelopment 
of  the  Custom  House  Tower,  the  City  of  Boston  is 
providing  $1,681,000  in  funding  to  the  Authority  for 
site  improvements  to  McKinley  Square,  the  area  adjacent 
to  the  tower.   This  memorandum  requests  permission  to 
solicit  Engineering  and  Design  Services  required  for 
these  public  improvements. 


COMMENTS: 


RETURN  APPROVED  REQUESTS  TO  THE  ORIGtNATOR 
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MEMORANDUM 


April  5,  1990 


TO: 


FROM: 


SUBJECT; 


BOSTON  REDEVELOPMENT  AUTHORITY,  AND 
STEPHEN  COYLE,  DIRECTOR 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR 
ENGINEERING  AND  DESIGN  SERVICES 
JACK  GLASSMAN,  SENIOR  ARCHITECT 
DICK  HONG,  SENIOR  PROJECT  ENGINEER 
JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER 

U.S.  CUSTOM  HOUSE  AND  MCKINLEY  SQUARE 

PERMISSION  TO  SOLICIT  QUALIFICATIONS  AND  PROPOSALS 


SUMMARY:  Site  and  building  improvements  are  planned  to  augment  the 
public  and  cultural  components  of  the  redevelopment  of 
the  U.S.  Custom  House.  Permission  is  sought  to  solicit 
professional  design  services  for  repairs  and  improvements 
to  the  Custom  House  building  and  surrounding  public 
spaces. 


The  Custom  House  Tower  will  shortly  be  rehabilitated  as  part  of  a 
comprehensive  redevelopment  effort  sponsored  by  the  City  of  Boston 
and  the  Authority.  Due  to  the  significant  cost  associated  with  the 
sensitive  and  proper  repair  and  restoration  of  this  historic 
structure,  onto  which  are  overlaid  a  number  of  public  accessibility 
requirements,  the  need  has  arisen  to  lend  support  to  the  project 
by  implementing  certain  repairs  to  the  existing  landmark  and 
improvements  to  its  setting.  This  work  may  include  repairs  to  the 
roof  and  roof  drainage  systems,  masonry  repointing  and  related 
moisture  protection,  refurbishing  of  existing  entrance  doors, 
asbestos  removal  and  public  site  improvements. 

Permission  is  sought  to  solicit  qualifications  and  proposals  from 
professional  design  firms  for  survey,  design,  engineering  and 
Contract  Documents  and  resident  engineering  services  related  to 
this  work.  $  1,786,000  in  funding  is  available  for  design  and 
construction  from  the  City  of  Boston  Office  Capital  Planning. 

Appropriate  vote  follows: 

VOTED:  That  the  Director  be  and  hereby  is  authorized  to  solicit 
qualifications  and  proposals  related  to  repairs  and 
improvements  to  the  U.S.  Custom  House  and  surrounding 
public  features.  In  accordance  with  interim  regulations 
to  be  approved  by  the  Director. 
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MEMORANDUM  APRIL    19,     1990 

TO:         BOSTON  REDEVELOPMENT  AUTHORITY  BOARD 
AND  STEPHEN  COYLE,  DIRECTOR 

FROM:       PAMELA  WESSLING,  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT, 
JUAN  LOVELUCK,  PROJECT  COORDINATOR 
KEVIN  WALSH,  CHIEF  OF  OPERATIONS 

I 

SUBJECT:   CUSTOM  HOUSE  TOWER 

EXECUTIVE  SUMMARY: 

This  memorandxim  requests  authorization  to  advertise  the 
developer's  kit  for  the  Custom  House  soliciting  proposals  to 
rehabilitate  and  reuse  the  Custom  House  in  accordance  with 
the  Development  Plan  previously  approved  by  the  BRA  for  this 
historic  property. 

On  March  13,  1986,  the  General  Services  Administration  (GSA) 
notified  the  City  of  Boston  that  the  Custom  House  had  been 
declared  surplus  property  and  was  being  offered  for  sale  to 
interested  local  governments  before  being  offered  through  a 
public  sale.   Acting  as  the  City  of  Boston's  agent,  the  Boston 
Redevelopment  Authority  (BRA)  offered  to  purchase  the  building 
for  $11  million  on  September  24,  1987,  which  Congress  and  the  GSA 
accepted.   On  October  9,  1987,  the  sale  was  closed. 

On  October  29,  1987,  the  BRA  issued  a  developer's  kit  for  the 
property.   This  kit  called  for  the  rehabilitation  of  the  building 
in  accordance  with  historic  preservation  standards,  and  to 
include  a  public,  non-commercial  use  in  the  building.   Three 
proposals  were  been  submitted  to  the  BRA,  including  those  from 
Maritime-Whydah  Associates,  Hamlen,  Collier,  and  Company,  and 
Custom  House  Tower  Associates  (CHTA) . 

On  June  9,  1988,  the  BRA  granted  tentative  designation  to  CHTA  to 
redevelop  the  Custom  House.   Since  that  time,  CHTA  has  been 
unable  to  assemble  a  transaction  with  business  terms  acceptable 
to  the  BRA.   Recently,  the  Trammel  Crow  Company,  a  general 
partner  in  CHTA,   withdrew  its  proposal,  thereby  reopening  the 
opportunity  for  a  new  development  team  to  rehabilitate  the  Custom 
House. 

In  order  to  expedi-ce  the  rehabilitation  and  reuse  of  this 
historic  property,  BRA  staff  requests  authorization  for  the 
Director  to  advertise  to  solicit  proposals  for  the  redevelopment 
of  this  historic  property.   This  REP,  which  is  attached  for  the 
Board's  information,  solicits  new,  revised  proposals  by  May  18, 
1990. 


The  terms  for  the  disposition  of  the  Custom  House  in  the  kit 
include  an  80-year  lease  term.   The  recommended  tentative 
designee  must  submit  a  $250,000  deposit  on  the  date  of  tentative 
designation.   In  addition,  the  Authority  will  recover  the 
purchase  price  plus  interest  capitalized  during  the  holding 
period.   There  will  be  an  annual  lease  payment.   Notwithstanding 
the  above,  the  lease  disposition  price  of  the  property  will  be  no 
less  than  its  value  established  by  the  BRA  through  procedures 
customarily  accepted  by  the  appraising  profession  as  valid. 

An  appropriate  vote  followstj 

VOTED:     That  the  Director  be  and  hereby  is  authorized  to 

advertise  a  Developer's  Kit  soliciting  proposals  for 
the  redevelopment  of  the  Custom  House.   Said  RFP  to  be 
substantially  in  the  form  as  attached  including  such 
changes  as  the  Director  deem  appropriate  and  in  the 
best  interest  of  the  Authority. 
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MINUTES  OF  THE  REGULAR  MEETING 

OF  THE  BOSTON  REDEVELOPMENT  AUTHORITY 

APRIL  19,  1990 

The  Members  of  the  Boston  Redevelopment  Authority  met  in  regular 
session  at  the  office  of  the  Authority,  Board  Room,  City  Hall, 
3ne  City  Hall  Square,  Boston,  Massachusetts  at  2:00  p.m.  on  April 
L9,  1990.  The  meeting  was  called  to  order  by  the  Chairman,  and 
apon  roll  call,  those  present  and  absent  were  as  follows: 
Present  "       Absent 

Clarence  J.  Jones 

James  K.  Flaherty 

Michael  F.  Donlan 

Francis  X.  O'Brien 

Consuelo  G.  Thornell 

A  copy  of  the  NOTICE  OF  MEETING,  pursuant  to  Section  23B  of 
Chapter  39,  as  amended,  of  the  General  Laws,  with  the  CERTIFICATE 
\S  TO  SERVICE  OF  NOTICE  OF  MEETING  attached  thereto,  was  read  and 
ordered  spread  upon  the  minutes  of  this  meeting  and  filed  for  record. 

NOTICE  OF  MEETING 
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MEMORANDUM  /\M»^^V      ^^ 


MAY  31,  1990 


TO:         BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE 

FROM:      HOMER  RUSSELL,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 
JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER 

SUBJECT:   CUSTOM  HOUSE,  INFORMATIONAL  MEMORANDUM 


EXECUTIVE  SUMMARY: 

THE  BRA  RECEIVED  SIX  PROPOSALS  ON  MAY  18,  1990  IN 
RESPONSE  TO  THE  SECOND  REQUEST  FOR  PROPOSALS  (RFP) 
ISSUED  FOR  THE  REDEVELOPMENT  OF  THE  CUSTOM  HOUSE.   THE 
SIX  TEAMS  WHICH  SUBMITTED  PROPOSALS  ARE  THE  LINCOLN 
PROPERTY  COMPANY,  THE  BEAL  COMPANIES,  CONROY/HEAFITZ 
DEVELOPMENT  COMPANY,  JAMES  WHITE/SAGE  HOTEL 
CORPORATION,  PERINI/TRANS  NATIONAL  GROUP  SERVICES,  AND 
NYNBX  PROPERTIES/ST.  JAMES  PROPERTIES/TAYLOR 
PROPERTIES.   ALL  PROPOSALS,  WITH  THE  EXCEPTION  OF 
PERINI'S,  INCLUDE  A  HOTEL  IN  THE  PROGRAM.   BASED  ON  A 
REVIEW  OF  THE  PROPOSALS  SUBMITTED  AND  AN  EVALUATION  OF 
THE  CAPACITY  OF  EACH  TEAM,  WE  RECOMMEND  THAT  FOUR  TEAMS 
BE  REQUESTED  TO  SUBMIT  ADDITIONAL  MATERIALS  REGARDING 
THEIR  HOTEL  PROPOSALS:   LINCOLN  PROPERTIES,  BEAL 
COMPANIES,  AND  NYNEX  PROPERTIES/ST.  JAMES 

PROPERTIES/TAYLOR  PROPERTIES,  AND  PERINI/TRANS  NATIONAL 
GROUP  SERVICES. 


On  April  19,  1990,  the  Boston  Redevelopment  Authority  (BRA) 
approved  a  second  Request  for  Proposals  for  the  redevelopment  of 
the  Custom  House.   The  BRA  purchased  this  landmark  structure  from 
the  General  Services  Administration  (GSA)  of  the  Federal 
Government  in  October  of  1987.   The  RFP  solicits  a  developer  to 
redevelop  the  property  in  accordance  with  all  applicable  historic 
preservation  guidelines.   The  redeveloper  will  control  the 
property  through  an  80-year  lease.   This  development  opportunity 
was  duly  advertised  in  the  Central  Register  as  well  as  in  a 
newspaper  of  general  circulation. 

Six  proposals  were  received  on  May  18,  1990.   A  spreadsheet 
comparing  the  six  proposals  is  attached  to  this  memorandum. 

Lincoln  Property  Company 

The  Lincoln  Property  Company  proposes  to  redevelop  the  Custom 
House  as  a  12 3 -room  luxury  hotel  to  be  operated  by  Grand  Bay 
Hotels  of  Miami.   Grand  Bay  Hotels  is  owned  by  The  Continental 
Companies  and  currently  operates  luxury  hotels  in  New  York  City, 
Coconut  Grove,  Florida,  and  Toronto,  Canada.   Grand  Bay  plans  to 
open  20  new  hotels  worldwide  in  partnership  with  Tobishima 


Associates.   The  proposal  also  includes  3,000  square  feet  set 
aside  in  ground  floor  level  of  the  Custom  House  for  a  satellite 
museum  and  gift  shop  by  the  Peabody  Museum  of  Salem.   Additional 
uses  proposed  for  the  lower  floors  of  the  building  include  the 
hotel's  front  desk  and  a  bar/lounge  (ground  floor),  and  a 
restaurant  .and  ballroom  (first  floor).   The  123  rooms  planned 
include  four  suites,  19  duplex  suites,  and  2  presidential  duplex 
suites,  and  are  projected  to  have  an  average  room  rate  of 
$215/night.   The  total  development  cost  is  estimated  at 
$31,455,000. 

The  Beal  Companies 

The  Beal  Companies  also  prbpose  a  luxury  hotel  use  for  the  Custom 
House.   The  Beal  proposal  indicates  that  a  well-known  hotel 
operator  has  been  selected,  although  its  identity  is  not  revealed 
in  the  proposal.   The  hotel  is  proposed  to  include  103  rooms  with 
an  average  room  rate  of  $256/night,  as  well  as  banquet  and  dining 
facilities  open  to  the  public.   The  Beal  proposal  includes  a 
previously  prepared  Historic  Structures  Report  which  catalogs  the 
historic  significance  of  the  building's  various  spaces  and 
architectural  features.   Total  development  cost  is  estimated  at 
$32,356,000. 

Conroy/Heaf itz  Development  Company 

The  Conroy/Heaf itz  Development  Company  proposes  a  mixed  use 
program  for  the  Custom  House  which  includes  office  and  retail 
uses  as  well  as  a  90-room  hotel.   Office  rents  are  projected  at 
$25/square  foot,  and  the  average  hotel  room  rate  is  projected  at 
$219/night.   In  addition,  8,500  square  feet  are  set  aside  in  this 
proposal  for  a  public  museum  use;  the  Museum  of  Science  as  well 
as  the  Peabody  Museum  of  Salem  are  identified  as  potential 
tenants  of  this  space.   Total  development  cost  is  estimated  at 
$22,998,750. 

James  White/Sage  Hotel  Corporation 

The  James  White/Sage  Hotel  Corporation  team  proposes  an  Executive 
Conference  Center  for  the  Custom  House.   This  facility  would 
provide  meeting  facilities  and  services  as  well  as  115  hotel 
rooms  which  would  sell  at  $135/night.   The  proposed  public  use  is 
both  the  Society  for  the  Preservation  of  New  England  Antiquities 
and  the  Bostonian  Society.   This  proposal  requires  the  GSA  to 
forgive  all  or  part  of  its  $9.9  million  note  with  the  BRA.   Total 
development  cost  is  estimated  at  $14,800,000. 

Perini/Trans  National  Group  Services 

Perini/Trans  National  Group  Services  proposes  an  office  use 
program  for  the  Custom  House,  with  TNGS  as  the  anchor  tenant 
occupying  approximately  24,000  square  feet.   Office  space  is 
projected  to  rent  at  $25/square  foot.   In  addition,  the  proposal 
includes  7,145  square  feet  of  retail  space,  16,971  square  feet  of 
public/cultural  space,  and  a  restaurant  and  private  club 
occupying  9,650  square  feet.   Total  development  cost  is  estimated 
at  $19,268,062. 


NYNEX  Properties/St.  James  Properties/Taylor  Properties 
This  team  proposes  a  124-room  luxury  hotel  use  for  the  Custom 
House.   The  proposal  contains  letters  of  interest  from  four 
potential  hotel  operators:   Beacon  Hotel  Corporation,  Loews 
Hotels,  Bel-Air  Hotels,  and  Signature  Concepts  International. 
Of  the  124  rooms,  20  are  planned  as  suites,  and  the  average  room 
rate  is  projected  at  $215/night.   The  proposal  also  includes  a 
ballroom,  a  75-seat  restaurant,  and  over  12,000  square  feet  of 
public  space  located  on  the  first  three  floors,  as  well  as  the 
23rd  and  25th  floors.   This  proposal  also  pledges  5%  of  all  net 
cash  flow,  refinancing,  and  sale  proceeds  to  the  Dudley  Square 
Initiative  and  the  Boys  and  Girls  Club  of  Boston.   Total 
development  cost  is  estimated  at  $22,341,498. 

Currently  the  Boston  hotel  market  is  very  robust,  and  there  is  a 
great  degree  of  interest  on  the  part  of  luxury  hotel  operators  in 
developing  additional  upper-end  hotels  at  quality  locations  in 
the  financial  district.   In  addition,  because  hotels  are  rented 
on  a  nightly  basis,  the  absorption  period  is  much  shorter  than 
for  office  use,  which  is  typically  subject  to  five-  or  ten-year 
leases.   Because  of  these  factors,  and  because  of  the  suitability 
of  the  Custom  House  as  a  luxury  hotel,  a  hotel  program  is  most 
likely  to  ensure  the  feasibility  of  the  Custom  House 
redevelopment  project.   The  one  non-hotel  proposal  submitted, 
Perini/Trans  National  Group  Services,  is  enhanced  by  the 
commitment  of  the  Trans  National  Group  Services  Company  to  lease 
approximately  45%  of  the  total  office  space  in  the  project. 

Based  on  the  merits  of  each  team,  their  respective  development 
concepts,  and  the  compliance  of  each  proposal  with  the 
requirements  set  forth  in  the  RFP,  we  recommend  that  the 
following  four  teams  be  short-listed  and  be  provided  with  the 
opportunity  to  submit  additional  materials  which  expand  on  their 
proposed  development  programs,  building  renovation  plans,  and 
financial  structure:   Lincoln  Property  Company,  the  Beal 
Companies,  and  NYNEX  Properties/St.  James  Properties/Taylor 
Properties,  and  Perini/Trans  National  Group  Services. 

An  appropriate  vote  follows: 

VOTED:     that  the  BRA  hereby  requests  that  the  following  four 
Custom  House  Request  for  Proposals  respondents  submit 
additional  materials  regarding  their  proposals  to 
redevelop  the  historic  Custom  House: 

Lincoln  Property  Company 

The  Beal  Companies 

NYNEX  Properties/St.  James  Properties/Taylor  Properties 

Perini/Trans  National  Group  Services 
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MEMORANDUM 


June  28,  1990 


TO; 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE 


FROM:      HOMER  RUSSELL,  ACTING  ASSISTANT  DIRECTOR  FOR  URBAN  DESIGN 
AND  DEVELOPMENT 


SUBJECT; 


CUSTOM  HOUSE  PROGRESS  REPORT 


EXECUTIVE   SUMMARY; 


On  May  31,  1990  the  Board  selected  three 
respondents  to  continue  developing  their 
proposals  for  the  redevelopment  of  the  historic 
Custom  House  Tower-the  Beal  Companies,  the 
Lincoln  Property  Company  and  NYNEX 
Properties/St.  James  Properties/Taylor 
Properties.  The  latter  two  teams  are  combining 
their  efforts  into  one,  known  as  Custom  House 
Hotel  Partners.  The  staff  will  be  prepared  to 
make  presentations  to  the  Board  on  July  12. 


On  May  18,  1990  after  advertising  a  request  for  proposal  for  the 
redevelopment  of  the  historic  Boston  Custom  House,  six  responses 
were  received.  On  May  31,  1990,  after  staff  review,  it  was 
recommended  to  the  Board  to  reduce  the  respondents  from  six  to 
three,  which  was  approved.  The  three  teams  included  the  Beal 
Properties,  the  Lincoln  property  Company,  and  NYNEX  Properties/St. 
James  Properties/Taylor  Properties. 

As  evidence  by  the  attached  letter,  the  latter  two  are  combining 
their  efforts  into  one  team  known  as  Custom  House  Hotel  Partners. 
In  addition  the  Perini/Transnational  Group  Services  team  has 
continued  to  show  interest  in  developing  the  building  for  office 
use,  as  demonstrated  by  their  attached  letter. 

The  two  teams  and  their  proposals  are: 

The  Beal  Companies: 

The  Beal  Companies  propose  a  luxury  hotel  use  for  the  custom  House. 
The  Beal  proposal  indicates  that  a  well-known  hotel  operator  has 
been  selected,  although  its  identity  is  not  revealed  in  the 
proposal.  The  hotel  is  proposed  to  include  103  rooms  with  an 
average  room  rate  of  $256/night,  as  well  as  banquet  and  dining 
facilities  open  to  the  public.  The  Beal  proposal  includes  a 
previously  prepared  Historic  Structures  Report  which  catalogs  the 


I* 
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historic  significance  of  the  building's  various  spaces  and 
architectural  features.  Total  development  cost  is  estimated  at 
$32,356,000. 

Custom  House  Hotel  Partners: 

This  team  is  a  joint  venture  with  the  remaining  two  teams  Lincoln 
Properties  and  NYNEX/St.  James  Properties/Taylor  Properties.  The 
new  team  proposes  a  luxury  hotel  for  the  building.  This  newly 
formed  teams  combines  the  essential  elements  of  the  previous 
submissions  such  as:  interest  from  hotel  operators  a  substantial 
equity  commitment,  ample  space  commitment  and  a  generous  public 
benefit  package. 

The  staff  will  be  prepared  to  make  presentations  on  July  12  to  the 
Board  with  recommendations  to  follow  for  the  Board  meeting  on  July 
26.  Within  the  next  two  weeks,  each  team  will  submit  materials 
which  articulate  their  financial  structure  and  capacity,  identify 
a  proposed  hotel  operator  and  further  define  their  building 
renovation  plans. 


^iii}^il:^^- 


prscLcsi:?.!   STATT^^ZNT   CCNCT^^ING   BZ^TETT^'XT. 

INTi:?-ZST    RZCU~31ZD    3Y    SZCTIOtT    40 J   Q? 

CHAPTZR    7    OF    THZ    GZNZRAL    LAWS 


1) 
2) 
3) 
4) 


Lccat:.on: 


Custor.  House 


Grantor   or   Lessor;    soston  redsvelopment  AUTHonir/ 
Grantae   or  Lessee: 


Bruce  A.  Beal   and  Robert  L.  Eeal 


■<i  -'.. 


I  herahy  .  state,  under  tiie  penalties  of  perjury,  that  tha 
true  nanas  and  addresses  of  all  persons  who  have  or  will 
have  a  direct  or  indirect  beneficial  interest  (including  the 
amount  of  their  beneficial  interest  accurate  to  within  one- 
half  percent)  in  the  above-listed  property  are  listed  below 
in  co-mpliajice  with  the  provisions  of  Section  40J  of  Chapter 
7  (see' attached  Statute) .  " 

NAMZ  AND  RZSIDENCS  OF  ALL  PERSONS  WITH  SAID  BENEFICIAL 
nnZRZST:  .^   -   -  ■ 

.'.^   ;■■"  --   ^-^  •     ■■'       PF31CZNTAGZ 

■--     ■   NAME    ^-' ■■■■..■.  .       ADDRESS  ■     ■   INTEREST 


Bruce  A.  Beal 

18C  Beacon  St. "Boston  02106 

50% 

-Robert 'L.  &eal'^;_^  "  "'"'  "  .^ 

.  2L  Brimmer^  Street,  Boston-  02108 

50% 

- 

1 

! 

1 

-    -   1             i 

■ 

,  .  .-  .              1 

1 

■ 

(5)   The  undersigned  also  acknowledged  and  states  that  none  of 

the  above-listed  individuals  is  an  official  elected  to 

public  office  in  the  Commonwealth  of  Massachusetts,  nor  is 

an  employee  of  the  State  Department  of  Capital  Planning  and 

■  Operations. 


SIGNED  under  the  penalties  of  perjury 


Signature: 

Date :  May  .is,    1990 
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FACT  SHEET 

CUSTOM  HOUSE 

JULY  26,  1990 


DEVELOPMENT  TEAM; 

Developer: 

Hotel  Operator: 

Construction 
consultants: 


The  Beal  Companies 
Inter-Continental  Hotel  Corporation 


Vappi  &  Company 
Macomber  Construction 


DEVELOPMENT  PROGRAM; 

Hotel  rooms: 

Ancillary  hotel 
facilities: 

Room  rate: 

Total  development  cost; 


109 


meeting  rooms,  function  rooms, 
restaurant,  bar  and  health  club 


$256/night 
$42,032,000 


DEVELOPMENT  SCHEDULE 

Construction  start:       1st  quarter  1991 
Construction  completion:  4th  quarter  1993 


LEASE  TERMS 

GSA  note; 


Payments  to  BRA: 


fully  assumed  by  developer  as  of 
October  1,  1990 

$250,000  upon  designation 

$250,000  upon  Lease  Commencement 

$1,500,000  upon  construction 

financing 

$2,700,000  upon  residual  sale  or 

within  10  years 


( 


Source:   BRA  Map  No.  25N-13E 
Scale:   T'-lOO' 
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MEMORANDUM  JULY    12,     1990 


TO:         BRA  BOARD  AND  STEPHEN  COYLE 

FROM:       HOMER  RUSSELL,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 
JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER 

RE:        CUSTOM  HOUSE 


EXECUTIVE  SUMMARY: 

THIS  INFORMATIONAL  MEMORANDUM  DESCRIBES  THE  PROGRESS  IN 
SELECTING  A  REDEVELOPER  FOR  THE  CUSTOM  HOUSE.   TWO  OF 
THE  TEAMS  WHICH  SUBMITTED  PROPOSALS,  LINCOLN  PROPERTY 
COMPANY  AND  CH  HOTEL  PARTNERS  (NYNEX  PROPERTIES/ST. 
JAMES  PROPERTIES/TAYLOR  PROPERTIES) ,  HAVE  FORMED  A 
JOINT  VENTURE.   IN  ADDITION,  THE  BEAL  COMPANY  HAS 
REFINED  ITS  PROPOSAL. 


On  May  18,  1990,  the  BRA  received  six  proposals  to  redevelop  the 
Custom  House  in  response  to  the  second  Request  for  Proposals 
issued  for  this  property.   On  May  31,  1990,  the  BRA  Board  voted 
to  short-list  three  of  the  six  teams  (Lincoln  Property  Company, 
CH  Hotel  Partners,  and  the  Beal  Companies) . 

Since  that  time,  CH  Hotel  Partners  has  admitted  Lincoln  Property 
Company  to  its  team  as  an  additional  partner.   The  CH  Hotel 
Partners  proposal  has  been  modified  since  the  last  submission  as 
follows:   the  hotel  program  has  been  reduced  from  124  to  112 
rooms.   The  development  costs  have  been  increased  from  $38.3 
million  to  $41.2  million.   The  team  has  continued  discussions 
with  potential  hotel  operators.   Formal  written  proposals  have 
been  submitted  to  CH  Hotel  Partners  by  Grand  Bay  Hotels  and  by 
Loews  Hotels.   In  addition,  the  team  is  negotiating  with  Sekitai 
Hotels  and  Cunard  Hotels. 

The  Beal  Companies  refined  its  proposal  as  follows.   The  Beal 
Companies  propose  a  109-room  luxury  hotel  including  meeting 
rooms,  function  rooms  and  restaurants.   The  hotel  operator  is  the 
Inter-Continental  Hotel  Corporation.   Exhibit  space  on  the  ground 
floor  of  the  Custom  House  will  be  made  available  to  museums  and 
other  exhibitors  on  a  rotating  basis.   Back  of  the  house  hotel 
functions  would  be  housed  in  the  basement  of  131  State  street  and 
connected  to  the  Custom  House  through  a  tunnel.   Total 
development  costs  are  estimated  at  $52  million,  including  $9.9 
million  GSA  repayment  and  over  $18  million  in  hard  costs 
(including  furniture,  fixtures  and  equipment).   Beal  projects  the 
hotel  rooms  will  rent  at  an  average  of  $256  per  night. 

Both  teams  will  submit  supplemental  information  to  the  BRA  by 
July  20,  1990.   The  supplemental  information  must  include  a 
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letter  of  interest  from  a  lending  institution  for  the  required 
debt,  a  letter  of  interest  for  the  required  equity  contribution, 
a  letter  of  interest  from  the  hotel  operator,   evidence  that 
there  are  available  funds  to  pay  the  required  deposit  to  the  BRA 
upon  designation,  evidence  that  the  team  has  the  financial 
resources  to  assume  the  GSA  note  as  of  October  1,  1990,  and 
evidence  of  the  team's  capacity  to  commence  construction  on  the 
project  no  later  than  January  of  1991.   On  July  26,  1990, 
tentative  designation  will  be  granted  to  the  successful  team. 
The  designated  team  must  begin  construction  activity  within  150 
days  of  the  tentative  designa'^ion. 

An  appropriate  vote  follows: 


VOTED:     That  the  Beal  Companies  and  CH  Hotel  Partners  are 
directed  to  submit  to  the  BRA  Director  by  July  20, 
1990,  supplementary  information  regarding  their 
proposal  to  redevelop  the  Custom  House  including  the 
following:   (i)  letter  of  interest  from  a  financial 
institution  for  the  debt  required  to  carry  out  the 
project;  (ii)  a  letter  of  interest  for  the  equity 
required  to  carry  out  the  project;  (iii)  a  letter  of 
interest  from  a  hotel  operator;  (iv)  evidence  of 
available  funds  to  pay  the  BRA  a  $250,000  deposit  upon 
designation;  (v)  evidence  of  the  team's  capacity  to 
fully  assume  the  GSA  note  on  the  Custom  House  as  of 
October  1,  1990;  and  (vi)  evidence  of  the  team's 
capacity  to  commence  construction  no  later  than  January 
of  1991. 
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MEMORANDUM  JULY    26,     1990 


TO:         BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:       HOMER  RUSSELL,  ACTING  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 
PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR 
ENGINEERING  AND  DESIGN  SERVICES 

RE:         CUSTOM  HOUSE  TENTATIVE  DESIGNATION 


EXECUTIVE  SUMMARY: 

THIS  MEMORANDUM  REQUESTS  THE  TENTATIVE  DESIGNATION  OF 
THE  BEAL  COMPANIES  AS  REDEVELOPER  OF  THE  HISTORIC 
CUSTOM  HOUSE  INTO  A  109-ROOM  LUXURY  HOTEL. 


On  May  18,  1990,  the  BRA  received  six  proposals  to  redevelop  the 
Custom  House  in  response  to  the  second  Request  for  Proposals  for 
the  redevelopment  of  this  historic  property  located  in  the 
Waterfront  Urban  Renewal  Area.   On  May  31,  1990,  the  BRA  Board 
voted  to  short-list  the  following  three  teams:   the  Beal 
Companies,  CH  Hotel  Partners  (NYNEX  Properties/St.  James 
Properties  and  Taylor  Properties) ,  and  the  Lincoln  Property 
Company.   All  three  proposals  involve  the  creation  of  a  luxury 
hotel  the  Custom  House.   Shortly  afterwards,  the  Lincoln  Property 
Company  was  admitted  to  CH  Hotel  Partners  as  an  additional 
partner. 

Most  recently,  the  BRA  Board  voted  on  July  12,  1990,  to  direct 
the  two  remaining  bidders  to  submit  additional  materials  by  July 
20th  which  would  help  the  BRA  in  selecting  that  team  which  is 
best  able  to  carry  out  the  renovation  of  this  landmark.   These 
materials  included  letters  of  interest  to  provide  debt  and  equity 
financing  in  the  amounts  required  to  carry  out  the  renovation,  a 
letter  of  interest  from  a  qualified  hotel  operator,  evidence  of 
each  team's  ability  to  assume  the  financial  obligations  of  the 
existing  $9.9  million  note  with  the  General  Services 
Administration  (GSA)  and  the  deposits  due  the  BRA,  and  evidence 
of  the  team's  capacity  to  commence  construction  by  January  of 
1991.   The  supplemental  information  received  by  the  BRA  from  both 
teams  satisfied  this  request  of  the  Board. 

Following  a  careful  consideration  of  each  team's  original 
proposal  as  well  as  the  supplemental  information  identified 
above,  it  is  recommended  that  tentative  designation  be  granted  to 
the  Beal  Companies.   The  reasons  for  the  designation  of  the  Beal 
Companies  team  are  threefold. 

First,  the  organization  of  the  Beal  Companies  team  is  simple  and 
allows  a  clear  delineation  of  responsibilities  throughout  the 
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development  process,  including  the  critical  responsibilities  of 
securing  financing  and  providing  equity  in  the  amounts  required 
for  the  successful  completion  of  the  rehabilitation. 

Second,  more  than  the  other  short-listed  team,  the  Beal  Companies 
has  demonstrated  its  ability  to  undertake  and  complete  projects 
involving  the  rehabilitation  of  historically  significant 
buildings  while  maintaining  the  highest  commitment  to  quality. 
Within  a  three  block  radius  of  the  Custom  House  alone,  the  Beal 
Companies  has  completed  quality  historic  renovations  of  five 
properties,  including  the  Grain  Exchange  Building  at  177  Milk 
Street,  15  Broad  Street,  3  3  Broad  Street,   the  Batterymarch 
Building  at  89  Broad  Street,  and  131  State  Street. 

Finally,  the  Beal  Companies  team  has  secured  a  commitment  from  a 
hotel  operator  with  an  international  reputation  and  experience 
with  historic  renovations  in  its  own  right.   The  Inter- 
Continental  Hotel  Corporation  (ICH)  owns  and/or  operates  over  100 
hotels  in  over  47  countries.   In  the  past  decade,  ICH  has  been 
involved  in  the  restoration  and  renovation  of  approximately  20 
hotels  in  10  countries.   This  operator  is  prepared  to  offer  a 
cash  infusion  into  the  project,  thereby  enhancing  the  project's 
financial  feasibility. 

The  Beal  proposal  call  for  a  luxury  hotel  of  109  rooms  and  suites 
located  on  floors  4  through  22.   A  specialty  restaurant  and  small 
health  club  are  planned  in  the  basement.   The  ground  floor  will 
accommodate  public  exhibition  space,  the  hotel  lobby/reservation 
desk,  a  small  bar  and  a  lobby  shop.   The  second  and  third  floors 
will  accommodate  meeting  and  function  rooms.   Approximately 
12,000  square  feet  of  back  of  the  house  uses  will  be  accommodated 
in  the  adjacent  131  State  Street  building  (in  which  the  Beal 
Companies  holds  an  ownership  interest) ,  and  connected  to  the 
Custom  House  via  an  underground  tunnel  (a  fact  sheet  summarizing 
the  Beal  Companies  proposal  is  attached  to  this  memorandum) . 

When  completed,  the  renovation  of  the  Custom  House  as  envisioned 
by  the  Beal  Companies  will  significantly  benefit  the  City  of 
Boston.   The  proposal  represents  an  investment  of  over  $50 
million  in  the  renovation  of  one  of  Boston's  most  visible  and 
memorable  historic  landmarks.   In  the  fall  of  1992,  the  Custom 
House  will  once  again  be  open  as  an  active  commercial  center.   An 
estimated  50,000  guests  are  expected  to  stay  in  the  hotel  each 
year. 

The  developer  has  taken  certain  measures  to  ensure  that 
improvements  to  this  structure  extend  and  enrich  the  public  realm 
of  the  City.   On  the  ground  floor,  the  developer  has  offered 
space  for  rotating  exhibits  for  use  by  museums  and  other 
interested  parties,  as  called  for  in  the  RFP.   Improvements  to 
the  area  surrounding  the  Custom  House  will  complement  the  MBTA 
improvements  to  State  Street  in  connection  with  the  expansion  of 
the  Blue  Line  Aquarium  Station.   The  developer  will  also  ensure 
that  the  25th  floor  observation  deck  is  open  to  the  public  on  a 


regular  basis,  as  called  for  in  the  RFP. 

The  Beal  Companies  proposal  will  offer  benefits  beyond  the 
immediate  area  of  the  Custom  House  as  well.   Conversion  of  this 
structure  into  a  luxury  hotel  will  generate  approximately  135 
construction  jobs  (measured  in  person-years) ,  and  the  developer 
has  agreed  to  work  with  the  Mayor's  Office  of  Jobs  and  Community 
Services  (OJCS)  to  achieve  goals  that  50  percent  of  these  jobs 
are  filled  by  Boston  residents,  25  percent  are  filled  by 
minorities,  and  10  percent  are  filled  by  women.   The  redeveloper 
has  also  agreed  to  work  with  OJCS  to  ensure  that  the  12  5 
permanent  jobs  housed  in  the  structure  will  meet  the  above-stated 
goals. 

In  consideration  of  the  above,  it  is  recommended  that  the  Beal 
Companies  be  granted  tentative  designation  as  redeveloper  of  the 
Custom  House.   An  appropriate  vote  follows: 

VOTED:     That  the  BRA  hereby  adopts  the  attached  resolution 
regarding  the  tentative  designation  of  the  Beal 
Companies  as  the  redeveloper  of  the  Custom  House. 


RESOLUTION  OF  THE  BOSTON  REDEVELOPMENT  AUTHORITY  REGARDING 
TENTATIVE  DESIGNATION  OF  THE  BEAL  COMPANIES  TO  REDEVELOP  THE 
CUSTOM  HOUSE,  2  INDIA  STREET,  IN  THE  WATERFRONT  URBAN  RENEWAL 
AREA,  MASSACHUSETTS  PROJECT  NO,  R-7  7,  BOSTON. 

WHEREAS,  the  Urban  Renewal  Plan  for  the  Downtown  Waterfront  urban 
Renewal  Area,  Project  No.  Mass.  R-77  (the  "Project  Area")  has 
been  duly  reviewed  and  approved  in  full  compliance  with  local, 
state,  and  Federal  law;  and 

WHEREAS,  the  Boston  Redevelopment  Authority  (the  "BRA")  is  aware 
of  Chapter  30,  Sections  61  through  62H  of  the  Massachusetts 
General  Laws,  as  amended,  with  respect  to  minimizing  and 
preventing  damage  to  the  environment;  and 

WHEREAS,  the  Beal  Companies  has  expressed  interest  in  and 
submitted  a  satisfactory  proposal  for  the  redevelopment  of  the 
Custom  House  pursuant  to  the  Request  for  Proposals  issued  by  the 
BRA: 

NOW,  THEREFORE,  BE  IT  RESOLVED  BY  THE  BOSTON  REDEVELOPMENT 
AUTHORITY : 

1.    That  the  Beal  Companies  is  hereby  tentatively  designated  as 
Redeveloper  of  the  Custom  House  in  the  Downtown  Waterfront 
Urban  Renewal  Area  subject  to: 

(a)  Furnishing  the  BRA  with  a  non-refundable  deposit  of 
$250,000  upon  tentative  designation; 

(b)  Furnishing  the  BRA  with  a  $250,000  payment  upon 
execution  of  a  Lease  Commencement  Agreement  for  the 
Custom  House; 

(c)  Furnishing  the  BRA  with  a  payment  of  $1,500,000  upon 
closing  of  construction  financing  for  the  project; 

(d)  Furnishing  the  BRA  with  a  note  for  $2,700,000  in  a  form 
and  with  terms  satisfactory  to  the  BRA; 

(e)  The  assumption  of  the  existing  GSA  note  by  the 
Redeveloper  as  of  October  1,  1990; 

(f)  Publication  of  all  public  disclosure  and  issuance  of 
all  approvals  required  by  the  Massachusetts  General 
Laws  and  Title  I  of  the  Housing  Acts  of  1949,  as 
amended ; 

(g)  Execution  of  a  Lease  Commencement  Agreement  with  the 
BRA  within  ninety  (90)  days  of  Tentative  Designation; 

(h)   Commencement  of  construction  on  the  project  no  later 
than  January  of  1991; 


(i)   Submission  within  one  hundred  and  fifty  (150)  days  in  a 
form  satisfactory  to  the  BRA  of: 

(1)  Evidence  of  availability  of  necessary  equity 
funds  as  needed; 

(2)  Evidence  of  firm  financial  commitments  from 
banks  or  other  lending  institutions; 

(3)  Evidence  of  ability  to  commence  construction 
on  elements  of  the  project  (such  as  asbestos 
removal) ,  including  the  approval  of  the 
Boston  Landmarks  Commission;  and 

(4)  Proposed  development  and  rental  schedule. 

That  it  is  hereby  determined  that  the  Beal  Companies 
possesses  the  qualifications  and  financial  resources 
necessary  to  lease  and  redevelop  the  property  in  accordance 
with  the  Urban  Renewal  Plan  for  the  Project  Area  and  the 
guidelines  set  forth  in  the  Request  for  Proposals  issued  by 
the  BRA  on  April  19,  1990. 

That  the  disposal  of  said  property  in  accordance  with  the 
Request  For  Proposals  process  is  the  appropriate  method  of 
making  the  property  available  for  redevelopment. 

That  the  Director  is  hereby  authorized  for  and  in  behalf  of 
the  BRA  to  execute  and  deliver  such  documents  as  are 
necessary  and  appropriate  to  convey  the  BRA's  interest  in 
the  Custom  House  to  the  City  of  Boston  upon  complete 
reimbursement  of  expenses  incurred  in  the  acquisition, 
operation,  maintenance  and  disposition  of  the  property  and 
upon  repayment  of  the  BRA's  note  to  the  General  Services 
Administration . 

That  the  Director  is  hereby  authorized  for  and  in  behalf  of 
the  BRA  to  execute  and  deliver  a  Lease  Commencement 
Agreement  for  the  Custom  House  to  the  Beal  Companies  and  to 
execute  additional  documents  as  may  be  necessary  to 
effectuate  the  redevelopment  of  the  property,  including  such 
terms  and  conditions  as  the  Director  deems  appropriate  and 
in  the  best  interest  of  the  BRA. 

That  the  Director  is  hereby  authorized  for  and  in  behalf  of 
the  BRA  to  execute  and  deliver  a  License  Agreement  with  the 
Beal  Companies  for  early  entry  to  the  Custom  House. 
Furthermore,  said  license  shall  include  the  provision  that 
the  BRA  shall  be  named  as  additional  insured,  as  well  as 
incorporate  the  BRA's  usual  requirements. 

That  the  Beal  Companies  be  and  hereby  is  authorized  to 
petition  the  Board  of  Appeal  for  any  zoning  relief  which  may 
be  necessary  to  complete  the  proposed  redevelopment. 
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FACT  SHEET 

CUSTOM  HOUSE 

JULY  26,  1990 


DEVELOPMENT  TEAM; 

Developer: 

Hotel  Operator: 

Construction 
consultants: 


The  Beal  Companies 
Inter-Continental  Hotel  Corporation 


Vappi  &  Company 
Macomber  Construction 


DEVELOPMENT  PROGRAM; 

Hotel  rooms: 

Ancillary  hotel 
facilities: 


Room  rate: 

Total  development  cost; 


109 


meeting  rooms,  function  rooms, 
restaurant,  bar  and  health  club 


$256/night 
$42,032,000 


DEVELOPMENT  SCHEDULE 

Construction  start:       1st  quarter  1991 
Construction  completion:  4th  quarter  1993 


LEASE  TERMS 


GSA  note: 


Payments  to  BRA: 


fully  assumed  by  developer  as  of 
October  1,  1990 

$250,000  upon  designation 

$250,000  upon  Lease  Commencement 

$1,500,000  upon  construction 

financing 

$2,700,000  upon  residual  sale  or 

within  10  years 


i 


Source: 
Scale: 


BRA  Map  No.  25N-13E 
1"=-100' 


i 


■■^t^?;'i: 


DISCLCSTH'.Z    STATZ^fENT    CCNCE^rTNG    BZ^TZTZC'XT. 
INTZ?>ZST    R£CUI:RED    3Y    SZCTION    40.7    n'?  " 
CHAPTZ?.    7    0?    THZ    Gr:>r£5AL    LAWS 


(1) 
(2) 
(3) 
(4) 


Locatior.: 


Custoir.  House 


Grantor   or   Lessor;    boston  redevelopment  AUTHoniTY 

Grariwae    or    Lassee:         Bruce  a.    Beal      and     Robert  L.    Eeal 


ii<5  --. 


I  hereby  state,  under  the  penalties  of  perjury,  that  the 
true  naz:es  amd  addresses  of  all  persons  *who  have  or  will 
have  a  direct  or  indirect  beneficial  interest  (including  the 
amount  of  their  beneficial  interest  accurate  to  within  one- 
half  percent)  in  the  above-listed  property  are  listed  below 
in  compliance  with  the  provisions  of  Section  40J  of  Chanter 
7  (see  attached  Statute) .  *■ 

NAm  AND  RESIDENCE  OF  ALL  PERSONS  WITH  SAID  BENExICIAL 
INTEREST:     ._    .  -.  ..:..-- 

'   '  .  ;?y  ..;!'  ;•"'  -•-,'■■  :■'"    ■  PERCENTAGE 

NAJCS  '".."•"-'■,.".,,...        ADDRESS       ■."   ■-■■"•       INTEREST 


Bruce  A.    Beal . 

13C  Beacoa  St.  "Boston   021C6 

50% 

-Robert '-L.    Eeal^'  "_''  """"" 

.  2L  Brimir.er'  Street,    Boston-  021 C 

8     50% 

- 

(5)  The  imdersigned  also  acknowledged  and  states  that  none"  of 
the  above-listed  individuals  is  an  official  elected  to 
public  office  in  the  Commonwealth  of  Massachusetts,  nor  is 
an  employee  of  the  State  Department  of  Capital  Planning  and 

"■*  ■  Operations. 


SIGNED  under  the  penalties  of  perjury 


Signature:. 


Date:. 


May  .18,    1990 


II 


CLEARANCE  AND  SIGNATURE  REQUEST 


ADDRESSEE: 


BRA    BOARD    AND 
.qTKPHF.N    rnvT.F. 


LOG  NO: 


ORIGINATOR:  juan  Carlos  loveluck 

SUBJECT:       CUSTOM    HOUSE 


FILE: 


DATE  RETURNED: 


SUMMARY: 


This  memorandum  requests  that  the  BRA  grant  tentative 
designation  to  the  Beal  Companies  as  redeveloper  of 
the  Custom  House 


COMMENTS: 


ORIGINATOR'S 
APPROVAL: 


CLEARED 
BY: 


CLEARED 
BY: 


CLEARED 
BY: 


CLEARED 
BY: 


DIRECTOR'S 
STAFF 


DIRECTOR'S 
STAFF 


Routing 


r,ovFr,nrT< 


Dept.  Head 


Law 


Finance 


^^ 


O  ^Av' 


^■^t^ 


SF/.r, 


^(^At 


V 


if 

"CHA^LBR 


AD 


RETURN  APPROVED  REQUESTS  70  THE  ORIGINATOR 


Use  clearance  and  signature  request  form  for: 


o     Questions  that  require  the  Director's 
approval 


o     Documents  that  require  the  Director's 
signature 


o     Memos  for  the  Board   Package 


Fill   in  the  Addressee,   Originator  and  Summary 
sections  of  the  form.      Within  the  summary 
section,    reference  related   items  and  the  pre- 
vious submission  of  material,    use  a  new  form 
each  time  material   is  submitted. 


Review  changes  in  the  document  with  the  origi- 
nator.    Once  the  documents  are  approved 
advise  the  originator. 


CERTIFICATE  OF  VOTE 
The  undersigned  hereby  certifies  as  follows: 

(1)  That  she  is  the  duly  qualified  Assistant  Secretary 
and  Acting  Secretary  of  the  Boston  Redevelopment  Authority, 
hereinafter  called  the  Authority,  and  the  keeper  of  the  records, 
including  the  journal  of  proceedings  of  the  Authority. 

(2)  That  the  following  is  a  true  and  correct  copy  of  a 
vote  as  finally  adopted  at  a  meeting  of  the  Authority  held  on 
July  26,  1990,  and  duly  recorded  in  this  office: 

Copies  of  a  memorandum  dated  July  26,  1990  were  distributed 
entitled  "CUSTOM  HOUSE  TENTATIVE  DESIGNATION",  attached  to  which 
was  a  Resolution,  a  Fact  Sheet,  a  map,  a  40 J  form  and  a  proposed 
vote. 

Mr.  Homer  Russell,  Acting  Assistant  Director,  Mr.  Robert 
Beal  of  the  Heal  Cos.,  Mr.  Neil  Middleton  of  Jung/Brannen,  Mr. 
Charles  DeLorey,  Vice  President  of  Inter-Continental  Hotel 
Corporation  and  Mr.  Bruce  Beal  of  the  Beal  Cos.,  addressed  the 
Authority  and  answered  the  Members'  questions. 

A  Resolution  entitled  "RESOLUTION  OF  THE  BOSTON  REDEVELOPMENT 
AUTHORITY  REGARDING  TENTATIVE  DESIGNATION  OF  THE  BEAL  COMPANIES 
TO  REDEVELOP  THE  CUSTOM  HOUSE,  2  INDIA  STREET,  IN  THE  WATERFRONT 
URBAN  RENEWAL  AREA,  MASSACHUSETTS  PROJECT  NO.  R-77,  BOSTON."  was 
introduced,  read  and  considered. 

On  motion  duly  made  and  seconded,  it  was  unanimously 

VOTED:  That  the  BRA  hereby  adopts  the  attached  Resolution 
regarding  the  tentative  designation  of  the  Beal 
Companies  as  the  redeveloper  of  the  Custom  House. 

The  aforementioned  Resolution  is  incorporated  in  the  Minutes 
of  this  meeting  and  filed  in  the  Document  Book  of  the  Authority 
as  Document  No.  5  325. 

(3)  That  said  meeting  was  Guly  convened  and  held  in  all 
respects  in  accordance  with  law,  and  to  the  extent  required  by 
law,  due  and  proper  notice  of  such  meeting  was  given;  that  a 
legal  quorum  was  present  throughout  the  meeting  and  a  legally 
sufficient  number  of  members  of  the  Authority  voted  in  a  proper 
manner  and  all  other  requirements  and  proceedings  under  law 
incident  to  the  proper  adoption  or  the  passage  of  said  vote  have 
been  duly  fulfilled,  carried  out  and  otherwise  observed. 


(4)  That  the  document  to  which  this  certificate  is  attached 
is  in  substantially  the  form  as  that  presented  to  said  meeting. 

(5)  That  if  an  impression  of  the  seal  has  been  affixed 
below,  it  constitutes  the  official  seal  of  the  Boston  Redevelopment 
Authority,  and  this  certificate  is  hereby  executed  under  such 
official  seal. 

(6)  That  Stephen  Coyle  is  the  Director  of  this  Authority. 

(7)  That  the  undersigned  is  duly  authorized  to  execute 
this  certificate. 

IN  WITNESS  WHEREOF,  the  undersigned  hereunto  has  set  her 
hand  this  Twenty-first  day  of  December,  1990. 

BOSTON  REDEVELOPMENT  AUTHORITY 


By:  /  _---///-■  '  C"  y'f/y  /'^(c    fCt 
Assistant  Secretary 


LS 


MEMORANDUM  JANUARY    30,     1991 

TO:         BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

FROM:      HOMER  RUSSELL,  ASSISTANT  DIRECTOR  FOR 
URBAN  DESIGN  AND  DEVELOPMENT 
JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER 

RE:         REFUND  OF  DEPOSIT  TO  CUSTOM  HOUSE  TOWER 
ASSOCIATES  AND  THE  TRAMMELL  CROW  COMPANY 


EXECUTIVE  SUMMARY: 

THIS  MEMORANDUM  REQUESTS  AUTHORIZATION  FOR  THE  DIRECTOR 
TO  REFUND  TO  THE  TRAMMELL  CROW  COMPANY  ONE-HALF  OF  THE 
$250,000  DEPOSIT  MADE  TO  THE  BRA  ON  SEPTEMBER  19,  1989, 

On  June  9,  1988,  the  BRA  granted  Tentative  Designation  to  Custom 
House  Tower  Associates  (CHTA)  as  redeveloper  of  the  Custom  House. 
The  General  Partners  of  CHTA  at  the  time  were  the  Trammell  Crow 
Company  and  James  B.  White  Partners.   On  September  21,  1989,  the 
BRA  Board  voted  to  approve  the  Lease  Commencement  Agreement  for 
the  Custom  House,  which  was  delivered  to  the  BRA  by  CHTA  in 
executed  form  together  with  a  deposit  of  $250,000. 

The  Lease  Commencement  Agreement  was  never  entered  into  by  the 
BRA,  nor  was  a  lease  for  the  Custom  House  ever  executed  between 
the  BRA  and  CHTA.   The  Trammell  Crow  Company  subsequently 
withdrew  its  proposal  to  redevelop  the  Custom  House  and  the  BRA 
solicited  interest  from  other  developers. 

The  BRA  granted  Tentative  Designation  to  the  Beal  Companies  on 
July  26,  1990,  and  is  currently  negotiating  lease  terms.   In 
connection  with  the  project,  the  BRA  has  received  two  deposits  in 
the  amount  of  $250,000  each  from  the  Beal  Companies. 

CHTA  and  the  Trammell  Crow  Company  have  requested  by  letter  dated 
January  2,  1991  (a  copy  of  which  is  attached  to  this  memorandum), 
that  the  BRA  refund  one-half  of  the  original  $250,000  deposit,  or 
$125,000.   We   recommend  that  the  BRA  accept  the  terms  proposed 
in  the  above  letter  and  refund  $12  5,000  of  the  deposit  received 
on  September  21,  1989  in  full  settlement  of  the  claims  by  the 
Trammell  Crow  Company  and  CHTA.   An  appropriate  vote  follows: 

VOTED:     That  the  Director  of  the  Boston  Redevelopment  Authority 
is  hereby  authorized  to  refund  to  the  Trammell  Crow 
Company  the  sum  of  $125,000  in  full  settlement  of  any 
and  all  claims  by  the  Trammell  Crow  Company  and  Custom 
House  Tower  Associates  regarding  the  $250,000  deposit 
made  to  the  Boston  Redevelopment  Authority  on 
September  21,  1989. 


GOODWIN,   PROCTER   6.   HOAR 

A   PARTNERSHIP   INCLUDING  PROFESSIONAL  CORPORATIONS 

COUNSELLORS   AT  LAW 

EXCHANGE  PLACE 

BOSTON.  MASSACHUSETTS  03109-2881 

January  2,    1991 


Mr.  Stephen  Coyle,  Director 
Boston  Redevelopment  Authority 
1  City  Hall  Square 
Boston,  MA  02201 


TELEPHONE  (617)  570-IOOO 

TELECOPIER  (617)  S23-I23I 

TELEX  9i-0640 

CABLE  •  GOOOPROCT    BOSTON 


Re:   Custom  House  Tower 


Dear  Steve: 


As  you  know  I  have  been  retained  by  Trammell  Crow  company, 
General  Partner  of  Custom  House  Tower  Associates  ("CHTA*),  to 
obtain  the  $250,000  good  faith  deposit  paid  to  the  Boston 
Redevelopment  Authority  ("BRA")  on  September  19,  1989  in 
connection  with  the  redevelopment  of  the  Custom  House  Tower. 

The  deposit  was  paid  simultaneously  with  the  delivery  of 
the  Lease  Commencement  Agreement  ("LCA")  which  was  executed  by 
CHTA  prior  to  the  BRA  Board  Meeting  on  September  21,  1989.   The 
deposit  and  the  LCA  were  delivered  to  the  BRA  with  the 
understanding  and  acknowledgement  that  the  transaction  would  be 
consummated  following  the  BRA  Board  approval.   Notwithstanding 
the  fact  that  the  LCA  was  never  signed  by  the  BRA,  the  Trammell 
Crow  deposit  check  was  cashed. 

The  BRA  has  since  designated  a  new  developer  for.  the  Custom 
House  Tower  and,  as  I  understand  it,  has  received  the  initial 
payments  called  for  by  the  new  development  proposal. 

In  our  discussions  of  this  matter,  it  is  proposed  that  the 
BRA  would-return  one  half  of  the  deposit  ($125,000)  in  full 
settlement  of  the  claims  by  Trammell  Crow  Company  and  CHTA, 
provided  such  payment  is  made  on  or  before  January  25,  1991. 
It  is  my  understanding  that  this  proposed  settlement  will  be 
presented  to  the  full  BRA  Board  at  its  meeting  on  January  17, 
1991.   Pending  receipt  of  the  foregoing  agreed  amount  Trammell 
Crow  company -and  CHTA  reserve  all  rights  and  claims  against  the 
BRA  with  respect  to  this  matter. 


Ve^E-y  truly  yours. 


JWH:hr 
XP-6029/t 


CLEARANCE  AND  SIGNATURE  REQUEST 

BRA  BOARD  AND 
ADDRESSEE:     STEPHEN  COYLE,  DIRECTOR  LOG  NO: 


ORIGINATOR:     JUAN  CARLOS  LOVELUCK    FILE: 


SUBJECT:     CUSTOM  HOUSE 


DATE  RETURNED: 


SUMMARY: 

This    memorandum   requests    that    the    Director    be    authorized 
to    refund    to    the    Trammell    Crow   Company    $125,000    in 
full    settlement    of    a    $250,000    deposit   made    on    September    21, 
1991    together   with    delivery   of    a    Lease    Commencement 
Agreement    for   the   Custom   House 

COMMENTS: 

ORIGINATOR'S 
APPROVAL: 

CLEARED 
BY: 

CLEARED 
BY: 

CLEARED 
BY: 

CLEARED 
BY: 

DIRECTOR'S 
STAFF 

DIRECTOR'S 
STAFF 

Routing 

Dept.  Head 
1     tA^ 

Law 

Finance 

[jjA^^H' 

Lovelucl< 

1 'Russell 

McCann 

mtm^ 

— Chandler 

CLEARANCE  REQUEST 


ROUTING: 


OPERATIONS  ROOM 


Review  any  changes  in  the  attached  Documents  with  the 
originator.  Once  you  have  cleared  the  documents  send  the 
intialed  form  and  documents  to  the  next  person  on  the  routing 
list.  Forward  the  documents  and  request  form  to  the 
operations  room  once  clearance  is  complete. 


Use  the  clearance  and  signature  request  form  for: 

*  Questions  that  require  the  Director's  approval 

*  Documents  that  require  the  Director's  signature 

*  Memo  for  the  Board  package 


Fill  in  the  Addressee,  Originator  and  Summary  sections 
of  the  form.  Within  the  summary  section,  reference  related 
items  and  the  previous  submission  of  material,  use  a  new 
form  each  time  material  is  submitted. 


MEMORANDUM  MARCH  27,  1991 

TO:  BOSTON  REDEVELOPMENT  AUTHORITY  AND 

STEPHEN  COYLE,  DIRECTOR 

FROM:  HOMER  RUSSELL,  ASSISTANT  DIRECTOR  FOR 

URBAN  DESIGN  AND  DEVELOPMENT 
JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER 

RE:  CUSTOM  HOUSE 


EXECUTIVE 

SUMMARY:  THIS  MEMORANDUM  REQUESTS  THAT  THE  BOSTON 

REDEVELOPMENT  AUTHORITY  AUTHORIZE  A  TAKING  OF 
PORTIONS  OF  INDIA  STREET  NECESSARY  TO  ACCOMPLISH 
THE  CUSTOM  HOUSE  PROJECT.    THIS  MEMORANDUM  ALSO 
DESCRIBES  THE  PROGRESS  ACHIEVED  TO  DATE  ON  THE 
DESIGN  REVIEW,  APPROVALS,  AND  FINANCING  OF  THE 
CUSTOM  HOUSE  PROJECT. 

On  July  26,  1990,  the  BRA  granted  tentative  designation  to  the  Deal  Companies  as 
redeveloper  of  the  Custom  House.    The  Beal  Companies'  proposal  is  to  rehabilitate 
the  Custom  House  into  a  luxury  hotel  operated  by  Inter-C.ontinental  Hotels,  a  major 
international  hotel  chain.    A  fact  sheet  on  the  project  is  attached  as  Exhibit  1.    The 
tentative  designation  culminated  the  second  Request  for  Proposals  (RFP)  process 
undertaken  by  the  BRA  to  designate  a  qualified  developer  to  rehabilitate  this 
important  historic  landmark. 

Since  the  tentative  designation,  the  BRA  has  worked  closely  with  the  Beal 
Companies  to  finalize  various  elements  related  to  the  design,  permitting,  and 
financing  of  the  project  which  are  necessary  for  the  project  to  proceed.    The  major 
developments  in  the  project  since  the  tentative  designation,  which  are  described  in 
greater  detail  in  this  memorandum,  are  the  following: 

o  The  131  State  Street  (Board  of  Trade)  building,  located  directly  west  of  the 

Custom  House,  has  been  incorporated  into  the  project,  increasing  the  total 
number  of  hotel  rooms  from  104  to  340; 

o  The  definition  of  the  size,  placement,  and  configuration  of  a  connection 

between  the  Custom  House  and  the  131  State  Street  building  providing  a 
suitable  hotel  lobby  space  as  well  as  an  all-weather  connection  between  the 
two  buildings  for  notel  guests.    Because  of  the  historic  status  of  both  the 
Custom  House  and  the  Board  of  Trade  Building,  the  Boston  Landmarks 
Commission  (BLC)  and  the  Massachusetts  Historical  Commission  (MHC)  have 
been  consulted  extensively  regarding  the  connector  structure.    The  Boston 
Civic  Design  Commission  (BCDC)  has  also  been  consulted; 

o  The  BRA  and  the  Boston  Zoning  Commission  adopted  new  zoning 

regulations  for  the  Government  Center/ Markets  District  on  January  16  and 
March  8,  respectively.    This  new  zoning  allows  the  Custom  House  project  to 
proceed  as-ot-right; 


o  The  Executive  Office  of  Environmental  Affairs  waived  the  requirement  for  an 

Environmental  Impact  Report,  concluding  the  formal  environmental  review 
process  at  the  State  level; 

o  The  Public  Improvement  Commission  voted  conceptual  approval  of  the 

scheme  to  reconfigure  India  Street  described  below; 

o  The  financing  of  the  project  through  a  taxable  revenue  bond  issued  bv  the 

Boston  Industrial  and  Development  Finance  Agency  (BIDFA).    A  BIDFA 
board  meeting  is  scheduled  for  March  28.    It  is  anticipated  that  an 
Inducement  Resolution  will  be  approved  at  that  time  determining  that  the 
project  meets  BIDFA  requirements  and  is  eligible  for  BIDFA  sponsorship  ot  a 
taxable  revenue  bond  issue; 

o  The  BRA  and  the  Beal  companies  executed  a  Lease  Commencement 

Agreement  on  December  21,  1990.    The  formal  lease  document  is  now  in 
tinal  draft  form. 

Incorporation  of  131  State  Street  into  Project 

The  131  State  Street  building  is  owned  by  the  East  Stream  Limited  Partnership,  of 
which  the  Beal  Companies  is  a  co-general  partner.    Exhibit  2  shows  the  location  of 
131  State  Street  relative  to  the  Custom  House.    The  building,  which  contains 
approximately  105,000  rentable  square  feet,  is  currentiy  65%  occupied.    All  but 
14,000  square  feet  of  the  space  under  contract  will  vacate  under  current  lease  terms 
before  construction  begins. 

By  adding  the  131  State  Street  building  to  the  Custom  House  project,  the  total  hotel 
room  count  increases  from  104  to  340  rooms  (including  a  proposed  three-story  roof- 
top addition  to  131  State  Street).    By  allowing  the  high  cost  of  renovating  the' 
Custom  House  to  be  spread  over  a  greater  number  of  hotel  rooms,  the  average 
development  cost  per  hotel  room  is  reduced.    A  three-story  rooftop  addition  to  the 
131  State  Street  building  is  required  to  meet  the  hotel's  program  requirements.    The 
larger  number  of  hotel  rooms  also  allows  Inter-Continental  to  realize  efficiencies  in 
operating  and  marketing  the  property. 

The  incorporation  of  the  131  State  Street  building  also  provides  additional  space  for 
the  hotel's  "back  of  the  house"  uses  which  cannot  easily  be  accommodated  within 
the  envelope  of  the  Custom  House.    These  uses  include  the  kitchens /bakery, 
laundry,  employee  lockers  and  cafeteria,  workshop,  housekeeping  area,  storage 
areas,  telephone  room,  loading  dock,  and  other  miscellaneous  uses  incidental  to  the 
operation  of  a  luxury  hotel.    In  addition,  the  131  State  Street  building  provides 
space  for  several  smaller  function  rooms  and  additional  food  and  beverage  outlets, 
both  of  which  are  important  to  successful  hotel  operations. 

Design  of  Connector  and  Lobby  Structure 

The  BRA  has  worked  closely  with  the  Beal  Companies  and  its  architects, 
jung/Brannen  and  Childs,  Bertman,  Tseckares  &  Casendino,  and  with  the  Boston 
Transportation  Department  to  solve  the  problem  of  physically  connecting  the  two 
historic  buildings  and  of  providing  a  suitable  hotel  lobby/registration  area. 
Alternatives  which  were  considered  include  a  below-grade  connection,  an  at-grade 
attachment  to  the  Custom  House  (closing  India  Street),  a  separate  building 
constructed  between  the  Custom  House  and  131  State  Street,  and  an  addition  to  the 


front  (India  Street  side)  of  the  131  State  Street  building.    A  report  on  the  design 
alternatives  considered  by  the  BRA  and  the  developer  is  attacned  as  Exhibit  3. 

Numerous  meetings  were  held  with  the  BLC,  the  MHC,  and  the  BCDC  on  the 
design  of  the  connector  structure.    Balancing  the  considerations  of  Inter- 
Continental's  operational  needs,  preserving  the  historic  buildings  and  streetscape, 
pedestrian  and  vehicular  circulation,  and  the  reversibility  of  the  new  construction,  a 
consensus  was  reached  that  an  addition  to  the  front  of  131  State  Street  creating  a 
two-story  lobby  space  with  a  second  floor  bridge  into  the  center  of  the  Custom 
House  portico  is  the  solution  which  most  successfully  addresses  these 
considerations. 

The  BLC  approved  a  statement  on  IVIarch  12  which  serves  as  a  preliminary 
indication  of  approval  and  understanding  before  the  formal  application  appears 
before  the  BLC.    The  provisions  of  the  BLC  statement,  which  is  attached  as  Exhibit 
4,  are  consistent  with  the  solution  indicated  above. 

Government  Center/Markets  District  Zoning 

The  Government  Center/ Markets  District  Plan  was  approved  by  the  BRA  Board  on 
January  16  and  the  zoning  regulations  implementing  tne  Plan  were  adopted  by  the 
Zoning  Commission  on  March  8.    It  is  anticipated  tnat  the  new  zoning  will  be 
signed  by  the  Mayor  within  a  few  weeks,  which  will  complete  the  rezoning  process 
for  this  district.    The  new  zoning  places  the  Custom  House  project  within  a 
medium  growth  subdistrict  with  height  limits  of  125  to  155  feet  and  floor  area  ratio 
(FAR)  limits  of  8  to  10.    Hotels  are  an  allowed  use  in  this  subdistrict.    Based  on 
currently  proposed  plans,  the  Custom  House  project  will  be  able  to  proceed  as-of- 
right  with  no  relief  required  from  the  Board  of  Appeal  for  dimensional  or  use 
restrictions. 

MEPA  Waiver  from  EIR  Requirements 

Pursuant  to  the  Environmental  Notification  Form  (ENF)  for  the  project  submitted  by 
the  Beal  Companies  to  the  MEPA  Unit  of  the  Executive  Office  of  Environmental 
Affairs  (EOEA),  the  EOEA  Secretary  issued  a  Certificate  on  the  ENF  on  December  7, 
1990  waiving  the  requirement  for  an  Environmental  Impact  Report.    This  Certificate 
concludes  the  formal  environmental  review  process  at  tne  State  level.    The  project  is 
subject  to  Article  31  and  will  submit  a  Draft  Project  Impact  Report  (DPIR)  pursuant 
to  the  February  18,  1991  Scoping  Determination  issued  oy  the  BRA. 

Modifications  to  India  Street 

As  part  of  the  public  improvements  to  the  Custom  House  site,  the  portion  of  India 
Street  between  State  Street  and  Central  Street  will  be  reconfigured  to  contain  two 
travel  lanes  as  well  as  one  additional  lane  for  hotel  drop-off.    The  balance  of  the 
space  currently  occupied  by  a  city  street  will  be  devoted  to  sidewalk  and  project 
uses.    The  Public  Improvement  Commission  granted  conceptual  approval  of  these 
street  modifications  on  February  14,  1991  (a  copy  of  the  vote  approved  by  the  PIC 
is  attached  as  Exhibit  5).    In  order  to  carry  out  these  improvements,  the  BRA  will 
take  the  portion  of  India  Street  between  State  Street  and  Central  Street,  and  will 
reconvey  the  newly  laid  out  public  street  back  to  the  City.    A  site  plan  showing  the 
general  limits  of  the  proposed  taking  is  attached  as  Exhibit  6. 


Project  Financing 

Total  development  cost  of  the  Custon^  House/ 131  State  Street  hotel  project  is 
currently  estimated  at  $119,225,000.    Substantial  equity  commitments  are  in  place  for 
the  Custom  House  project.    The  East  Stream  Limited  Partnership  and  Inter- 
Continental  Hotels  have  committed  $15  million  of  equity  each.    The  Beal  Companies 
has  committed  to  contribute  $1  million.    A  third  equity  contribution  in  an  amount 
of  $15  million  is  currently  being  sought. 

The  debt  portion  of  the  project  financing  is  anticipated  to  be  a  taxable  industrial 
revenue  bond  issued  through  BIDFA  in  an  amount  of  approximately  $70  million,  or 
about  59%  of  the  total  project  cost. 

Lease  and  Lease  Commencement  Agreement 

A  Lease  Commencement  Agreement  between  the  BRA  and  the  Beal  Companies  was 
executed  on  December  21,  1990.  A  final  lease  document  is  anticipated  by  April  15, 
1991,  and  will  be  submitted  to  the  BRA  Board  for  its  approval. 


VOTED:         That  the  Boston  Redevelopment  Authority  hereby  adopts  an  Order  of 
Taking  concerning  portions  of  India  Street  located  between  State  Street 
and  Central  Street  necessary  for  the  redevelopment  of  the  Custom 
House,  and  further  authorizes  the  Director  to  conduct  a  Chapter  30B 
process  relating  to  said  portion  of  India  Street. 
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Project  Team 

Developer: 
Hotel  operator: 

Architect: 

Legal  counsel: 
Other  consultants: 

Structural: 

Mechanical: 

Traffic: 

Historical: 

Geotechnical: 


Beal  Properties  CH  Limited  Partnership 
Inter-Continental  Hotels  Corporation 
Jung/Brannen  (building  renovation/addition) 
Childs  Bertman  Tseckares  &  Casendino  Inc. 
Hill  &  Barlow 


(connector  structure) 


Engineers  Design  Group,  Inc. 

Cosentini  Associates 

Vanesse  Hangen  Brusdin.  Inc. 

Dr.  Judy  Selwyn,  Preservation  Technology  Associates 

Prof.  Margaret  Henderson-Floyd,  Tufts  Universitv 

Haley  &  Aldritch 


Project  Description 

The  project  consists  of  the  historic  rehabilitation  of  the  Custom  House  and  Board  of  Trade 
(131  State  Street)  buildings  into  a  single  luxury  hotel  property  containing  340  hotel  rooms 
(104  in  Custom  House,  236  in  131  State  Street).    A  connector  structure  constructed  between 
the  two  buildings  will  accommodate  the  reception  desk  and  ancillary  spaces  as  well  as  provide 
ueather-proof,  same-level  access  between  the  two  buildings  for  hotel  patrons.    Public 
pedestrian  access  through  the  new  connector  structure  will  be  maintained  indoors  as  well  as 
outdoors.    Three  new  floors  will  be  added  to  131  State  Street  to  meet  the  hotel  program 
requirements. 


De\eli)pment  Program 

Hotel  rooms: 

Custom  House: 
131  State: 

Square  footage: 

Custom  House: 
131  State: 
Connector: 

Parking: 


Building  heights: 

Custom  House: 
131  State: 
Connector: 


340  total 

104 

236 

312,903  GSF  total 
115,000  GSF 
167,903  GSF 
30,000  GSF  (mostly  below-grade) 

0  spaces    (the  project's  parking  needs  wiU  be  accommodated  in 
nearby  garages) 

495  feet  (existing) 

160  feet  (including  3-story  addition) 

15  to  35  feet  (est.^ 


Ancillary  hotel  facilities: 

Three  restaurants,  bars,  15,000  square  feet  of  meeting/function  rooms,  kitchen,  laundry, 
retail  and  pubUc  cultural  space. 
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Project  Facts 

Total  development  cost: 
Hard  cost/square  foot: 
Average  room  rate: 
Construction  start: 
Construction  completion: 


$119,225,000  (est.,  includes  all  acquisition  costs) 
$135/GSF  (est.,  exclusive  of  FF  &  E) 
$191/night  (est.,  1993) 
July,  1991  (est.) 
May,  1993  (est.) 


Public  Benefits 

The  project  will  restore  the  historic  Custom  House  building  in  a  historically  appropriate 
manner,  preserve  the  building  in  public  ownership,  and  will  maintain  the  Custom  House  over 
the  life  of  the  80-year  lease,  ail  at  no  expense  to  the  public.    In  addition,  the  project  will 
generate  the  following  public  benefits: 


Construction  jobs: 

Permanent  jobs: 

Housing  linkage: 

Jobs  linkage: 

Property  taxes: 
PILOT  payments: 

Hotel  sales  tax: 


384  (est.,  person-years) 

300  (est.) 

$1,064,518  (est.,  paid  over  7  years) 

$212,903  (est.,  paid  over  2  years) 

$283,000/year  (est.,  131  State  Street) 
$50,000/year  (Custom  House) 

$13,655,000  over  10  years  to  Commonwealth  (est.) 

$9,582,000  over  10  years  to  City  of  Boston  (est.) 


Set-aside  of  space  in  the  lower  floors  of  the  Custom  House  as  public  exhibition  space 
for  area  museums  and  exhibitors  on  a  rotating  basis. 

The  Custom  House's  25th  floor  observation  deck  will  be  available  for  public  visitation, 
and  Custom  House  rotunda  will  be  open  to  the  public. 

Public  improvements  in  the  area  surrounding  the  Custom  House  will  improve  the  area 
and  help  to  extend  the  Faneuil  Hall/Quincy  Market  pedestrian  destination  to  the 
Aquarium  and  Rowes  Wharf  areas  of  the  watertront. 


EXHIBIT  2 


Source : 
Scale: 


BRA  Map  No.    25N-13E 
1"=100' 


EXHIBIT  3 

CUSTOM    HOUSE   / 
131    STATE    STREET 

HOTEL 


BOSTON 


^ 


jl  IH^ttf    ==j 


CONNECTOR 

DESIGN 

ALTERNATIVES 

REPORT 


Developer:   THE    BEAL    COMPANIES 


Hotel    Operator:   INTER-CONTINENTAL    HOTELS 


Architect:   CBT    Childs    Bertman    Tseckares   &   Casendino   Inc 
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(i) 


INTRODUCTION 

This  report  describes  the  alternatives  considered  by  the  Beal  Companies  and 
Intercontinental  Hotels  to  connect  the  Custom  House  and  the  Board  of  Trade 
Building  (131  State  Street)  and  to  create  a  suitable  lobby  space  for  the  new  hotel. 

The  considerations  which  affect  the  determination  of  the  most  appropriate  solution 
include  the  operational  needs  of  the  hotel,  transportation  needs  (vehicular  and 
pedestrian  circulation),  historic  preservation  considerations  including  degree  of 
physical  alterations  to  historic  buildings  and  reversibility,  and  urban  design 
considerations . 


Below  Grade  i.O 


1 ■ 0  -  The  connection  of  the  Custom  House  and  Board  of  Trade  Building  is  made 

through  a  below-grade  structure,  allowing  the  existing  street  configuration 
to  remain  unchanged. 


Below   Grade   Connection 


Li 


Pros 

1.  Does  not  create  any  new  structures 
at  street  level. 

2.  India  Street  remains  open. 

3.  Existing  historic  building  facades 
remain  untouched. 


Cons 

Infeasible  for  engineering/ 
structural  reasons. 

a)  Height  and  width  of  openings 
into  Custom  House  and  Board  of 
Trade  Building  basements  are 
limited. 

b)  Existing  Custom  House 
foundations  do  not  allow 
construction  of  pits  for 
high-speed  elevators. 

c)  Existing  slab  under  Board  of 
Trade  Building  makes  below-grade 
entrance  problematic  (cost, 
structure) . 

Decreases  room  count  by  20-30  rooms 
because  function  rooms,  and  back  of 
house  facilities  (kitchen,  staff 
lockers,  admin.)  have  to  occupy 
guest  room  areas. 

(continued) 


STATE  STREET 


CENTRAL  STREET 


Site  Plan 


Cons 

No  space  in  either  the  Custom  House 
or  Board  of  Trade  Building  is 
suitable  for  a  hotel  lobby  in  both 
size  and  configuration. 
Requires  circuitous  route  for  hotel 
guests  vhich  is  inappropriate  for  a 
luxury  hotel. 

Difficult  to  accommodate  loadine 
dock.  ^ 


Eye  Level  View  From  State  Street 


Aerial  View  From  State  Street 


Bridge  Connection  2.0 


2-0  -  A  bridge  at  floor  2  or  10  would  be  the  only  connection  between  the  Custom 
House  and  the  Board  of  Trade  Building. 


Bridge  at   10th  Floor 


2.1 


Pros 

1.  Leaves  India  Street  fully  open. 

2.  Would  not  impact  lover  facades  of 
either  building. 

3.  Leaves  existing  historic  Custom 
House  stairs  in  place. 

4.  Reversible  in  function  and 
appearance . 


Cons 

Creates  unacceptable  circulation 
patterns  for  hotel  guests  by 
requiring  hotel  guests  to  travel  up 
and  dovm  10  floors  to  move  from  one 
building  to  the  other. 
Does  not  create  additional 
column-free  space  required  for  hotel 
lobby  by  hotel  operator. 
Bridge  at  this  location  impairs 
upper  facades  of  both  Custom  House 
and  Board  of  Trade  buildings. 
Excessive  clear  span  for  bridge  is 
difficult/expensive  to  engineer  and 
construct. 

Difficult  to  accommodate  loading 
dock . 


Site  Plan 


LIJ  IJ  L-.  ^ 

□  □  □  L 

□  □  □  [ 

D  D  D  [ 

□  □  □  L 

□  □  □  [ 


^jHT.&r.!?: .  gl 


Eye  Level  View  From  State  Street 
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Aerial  View  From  State  Street 


Bridge  at   2nd   Floor 


2.2 


Pros 


Cons 


1.  Leaves  India  Street  fully  open. 

2.  Leaves  existing  historic  Custom 
House  stairs  in  place. 

3.  Reversible  in  function  and 
appearance. 


Creates  unacceptable  circulation 

patterns  for  hotel  guests  by 

requiring  hotel  guests  to  travel  up 

and  down  floors  to  move  from  one 

building  to  the  other. 

Does  not  create  additional 

column-free  space  required  for  hotel 

lobby  by  hotel  operator. 

Excessive  clear  span  for  bridge  is 

difficult/expensive  to  engineer  and 

construct. 

Difficult  to  accommodate  loading 

dock. 

Bridge  impairs  view  of  lower  facades 

of  both  the  Custom  House  and  Board 

of  Trade  Building. 


Aerial  View  From  State  Street 


Raised  Plaza  -  3.0 


Custom  House  Attachment 


3 ■ 0  -  The  connection  between  the  Custom  House  and  the  Board  of  Trade  Building  is 

made  by  constructing  a  new  structure  at  grade  on  India  Street,  necessitating 
its  closure.   The  new  structure  abuts  the  Custom  House  at  the  location  of  the 
existing  entrance  stairs,  which  are  relocated  to  the  east  side.   The  hotel 
lobby  and  registration  desk  is  located  in  the  new  structure,  and  is  accessed 
on  State  Street.   A  public  space  is  designed  on  the  roof  of  the  structure 
accessed  by  stairs.   The  connection  to  the  Board  of  Trade  Building  is  made 
with  a  narrow  glass  enclosure.   A  portion  of  the  new  structure  is  15  feet 
high  to  provide  sufficient  head  room  in  the  hotel  lobby. 
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Raised   Plaza  at   Grade 


3.1 


Pros 


Cons 


Little  disruption  of  view  of  the 
Custom  House  facade  from  any  angle 


Requires  closure  of  India  Street 
which  is  unacceptable  for  historic 
preservation  and  traffic  circulation 
reasons . 

Attachment  of  new  structure  to 
Custom  House  detracts  from  its 
historic  urban  setting  and  its 
integrity  as  a  free-standing 
structure.   The  Custom  House  is 
considered  a  substantially  more 
important  historic  building  than  the 
Board  of  Trade  Building. 
Requires  removal  of  existing 
historic  stairs  from  the  Custom 
House . 

Substantial  physical  attachment  to 
the  Custom  House  is  irreversible  in 
both  function  and  appearance. 
Portions  of  hotel  lobby  space  have 
insufficient  head  room.   (continued) 


STATE   STREET 


Site  Plan 


II 


Cons 

6.  Hotel  drop-off  occurs  on  State 
Street,  which  is  the  busiest  street 
the  project  is  on. 

7.  Through  pedestrian  connections 
between  State  and  Central  Streets 
are  compromised  by  forcing 
pedestrians  to  climb  stairs  or  go 
through  hotel  lobby. 

8.  Difficult  to  accommodate  loading 
dock. 
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Eye  Level  View  From  State  Street 


Aerial  View  From  State  Street 


Raised  Plaza  with   Bridge 


3.2 


3 . 2  -  The  plaza  scheme  (3.1)  is  altered  so  that  a  narrow  vehicular  road  is  left 

open  between  the  connector  structure  and  the  Board  of  Trade  Building.   A 

second  story  bridge  is  built  from  the  connector  to  the  Board  of  Trade 
Building. 


Pros 


Cons 


1.  Leaves  a  portion  of  India  Street 
open  for  vehicular  traffic. 

2.  Little  disruption  of  view  of  the 
Custom  House  facade  from  any  angle, 


Requires  closure  of  India  Street 
which  is  unacceptable  for  historic 
preservation  and  traffic  circulation 
reasons . 

Attachment  of  new  structure  to  the 
Custom  House  detracts  from  its 
historic  urban  setting  and  its 
integrity  as  a  free-standing 
structure.   The  Custom  House  is 
considered  a  substantially  more 
important  historic  building  than  the 
Board  of  Trade  Building. 
Requires  removal  of  existing 
historic  stairs  from  the  Custom 

House. 

(continued) 
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Aerial  View  From  State  Street 


5 


Cons 

Substantial  physical  attachment  to 
the  Custom  House  is  irreversible  in 
both  function  and  appearance. 
Portions  of  hotel  lobby  space  have 
insufficient  head  room. 

6.  Hotel  drop-off  occurs  on  State 
Street,  which  is  the  busiest  street 
the  project  is  on. 

7.  Circuitous  routes  from  registration 
desk  to  guest  rooms  are  least 
desirable  to  hotel  operator. 

3.   Difficult  to  accommodate  loading 
dock.  ^ 
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Independent  Building  4^0 


A . 0  -  The  connector  structure  is  a  new,  separate  building  constructed  between  the 
Board  of  Trade  Building  and  the  Custom  House  on  India  Street.   The  building 
would  have  a  second  story  bridge  connection  into  both  the  Custom  House  and 
the  Board  of  Trade  Building. 


It 


Independent   Building  with   Bridge 
into  Custom  House  Portico 


4.1 


2. 


Pros 

Leaves  a  narrow  portion  of  India 
Street  open  to  pedestrian  and 
vehicular  traffic. 
Bridge  connection  enters  center  of 
the  Custom  House,  allowing  hotel 
guests  to  enter  the  Custom  House's 
most  monumental  space. 


Cons 

Insufficient  room  between  the  Custom 
House  and  the  Board  of  Trade 
Building  for  new  building,  roadway, 
and  sidewalks. 

New  structure  is  too  close  to  the 
Board  of  Trade  Building,  creating 
undesirable  pedestrian  space. 
Addition  of  new  building  disrupts 
relationship  between  the  Custom 
House  and  the  Board  of  Trade 
Building,  altering  character  of 
space  more  than  any  other  option. 
Requires  removal  of  existing 
historic  stairs  from  the  Custom 
House . 

Remaining  India  Street  would  be 
unacceptably  narrow. 
Obscures  views  of  facades  of  both 
historic  buildings  from  many  angles. 
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Site  Plaa 
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Eye  Level  View  From  State  Street 


Aerial  View  From  State  Street 
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Independent   Building  with   Bridge 
into  Custom   House   Near  State   Street 


4.2 


Pros 


Cons 


Leaves  a  narrow  portion  of  India 
Street  open  to  pedestrian  and 
vehicular  traffic. 


Insufficient  room  between  Custom 
House  and  the  Board  of  Trade 
Building  for  new  building,  roadway, 
and  sidewalks. 

New  structure  is  too  close  to  the 
Board  of  Trade  Building,  creating 
undesirable  pedestrian  space. 
Addition  of  new  building  disrupts 
relationship  between  the  Custom 
House  and  the  Board  of  Trade 
Building,  altering  character  of 
space  more  than  any  other  option. 
Requires  removal  of  existing 
historic  stairs  from  the  Custom 
House . 

Remaining  India  Street  would  be 
unacceptably  narrow. 
Virtually  blocks  view  of  the  Custom 
House  facade  as  seen  from  State 
Street. 


Aerial  View  From  State  Street 
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Independent   Building  with   Bridge   into 
Custom   House   Along  State   Street  - 
Festive   Pavilion 


4.3 


2. 


Pros 

Leaves  a  narrow  portion  of  India 
Street  open  to  pedestrian  and 
vehicular  traffic. 
Design  of  independent  building  is 
slightly  less  obtrusive  than  4.2 


Cons 

Insufficient  room  between  the  Custom 
House  and  the  Board  of  Trade 
Building  for  new  building,  roadway, 
and  sidewalks. 

New  structure  is  too  close  to  the 
Board  of  Trade  Building,  creating 
undesirable  pedestrian  space. 
Addition  of  new  building  disrupts 
relationship  between  the  Custom 
House  and  the  Board  of  Trade 
Building,  altering  character  of 
space  more  than  any  other  option. 
Requires  removal  of  existing 
historic  stairs  from  the  Custom 
House . 

Remaining  India  Street  would  be 
unacceptably  narrow. 
Virtually  blocks  view  of  the  Custom 
House  facade  as  seen  from  State 
Street. 


Aerial  View  From  State  Street 


Attachment  to  131  State  Street  5.0 


5-0  -  The  connector  is  an  addition  to  the  India  Street  facade  of  the  Board  of  Trade 
Building.   A  two-level  glass  structure  encloses  and  highlights  the  center 
columns.   A  second  floor  bridge  to  the  Custom  House  would  be  located  in  one 
of  the  three  locations.   Hotel  drop-off  occurs  on  India  Street,  which  remains 
open  to  pedestrian  and  vehicular  traffic. 
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Addition  to  Board  of  Trade   Building  with 
Bridge  into  Custom  House   Along 
State  Street 


Pros 


Cons 


5.1 


1.   Leaves  more  of  India  Street  open  for 
pedestrian  and  vehicular  traffic 
than  any  other  above-grade  option. 

2..  Creates  a  hotel  lobby  area  which  is 
appropriate  in  configuration  and 
scale . 

3.  Allows  existing  historic  Custom 
House  stairs  to  remain  in  place. 

4.  Allows  minimal,  reversible 
connection  to  the  Custom  House. 

5.  Places  visual  impact  on  least 
historically  significant  building. 

6.  Provides  shortest  path  to  elevator 
banks  in  each  building  for  hotel 
guests. 


Glass  lobby  addition  partially 

obscures  lower  facade  of  Board  of 

Trade  Building  as  seen  from  State 

Street. 

Bridge  in  this  location  obscures 

view  of  the  Custom  House  facade  from 

State  Street. 

Bridge  in  this  location  disrupts 

sense  of  space  between  the  Custom 

House  and  the  Board  of  Trade 

Building. 

Bridge  in  this  location  requires 

alteration  of  existing  Custom  House 

window. 
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Site  Plan 
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Eye  Level  View  From  State  Street 


Aerial  View  From  State  Street 
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Addition   to   Board  of  Trade   Building  with 
Bridge  into  Custom   House   Along 
Central  Street 


5.2 


Pros 


Cons 


1.  Leaves  more  of  India  Street  open  for 
pedestrian  and  vehicular  traffic 
than  any  other  above-grade  option. 

2.  Creates  a  hotel  lobby  area  which  is 
appropriate  in  configuration  and 
scale . 

3.  Allows  existing  historic  Custom 
House  stairs  to  remain  in  place. 

A.   Allows  minimal,  reversible 

connection  to  the  Custom  House. 

5.  Places  visual  impact  on  least 
historically  significant  building. 

6.  Least  obstruction  of  Custom  House 
facade  viewed  from  State  Street. 


2. 


3. 


4. 


Glass  lobby  addition  partially 
obscures  lower  facade  of  the  Board 
of  Trade  Building  as  seen  from  State 
Street . 

Bridge  in  this  location  requires 
alteration  of  existing  Custom  House 
window. 

Because  of  location  of  elevator  bank 
in  the  Custom  House,  this  bridge 
location  creates  a  confusing, 
circuitous  route  between  hotel  lobby 
and  guest  rooms  in  the  Custom  House. 
Entrance  into  the  Custom  House  at 
this  location  disrupts  large 
historic  conference/meeting  rooms 
planned  there.   This  is  one  of  only 
two  large,  column-free  spaces  within 
either  building. 
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Aerial  View  From  State  Street 
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Addition  to   Board  of  Trade   Building  with 
Bridge  into  Custom  House   Portico 


5.3 


Pros 

1.  Leaves  more  of  India  Street  open  for 
pedestrian  and  vehicular  traffic 
than  any  other  above-grade  option. 

2.  Creates  a  hotel  lobby  area  which  is 
appropriate  in  configuration  and 
scale. 

3.  Allows  existing  historic  Custom 
House  stairs  to  remain  in  place. 

4.  Bridge  into  center  of  Custom  House 
portico  allows  minimal,  reversible 
connection  to  the  Custom  House 
w/minimal  alterations  to  existing 
building. 

5.  Places  visual  impact  on  least 
historically  significant  building. 

6.  Bridge  into  center  of  portico  allows 
hotel  guests  to  enter  at  Custom 
House's  most  monumental  space. 

7.  Bridge  at  this  location  respects  the 
strong  symmetry  of  the  Custom  House. 


Cons 

Glass  lobby  addition  partially 

obscures  lower  facade  of  the  Board 

of  Trade  Building  as  seen  from  State 

Street. 

Bridge  in  this  location  obscures 

view  of  Custom  House  facade  from 

State  Street. 

Bridge  in  this  location  disrupts 

sense  of  space  between  the  Custom 

House  and  the  Board  of  Trade 

Building. 

Bridge  in  this  location  requires 

alteration  of  existing  Custom  House 

doorway. 


Aerial  View  From  State  Street 
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March    '2,    199'  

MEMORANDUM 

TO:      BOSTOK'  LANDMARKS  COMMISSION 

FROM:    JAMES  G.  ALEXANDER,  BLC  DESIGN  REVIEW  COMMITTEE  AND 
COMMISSION  STAFF 

RE:      CL'STO"^  MOL'SE/13'  STATE  STREET  (BOARD  OF  TRADE  BUILDING) 

As  yoLJ  know,  cr.e  Boston  LandmarKs  Commission  nas  co  cate  conducted 
several  advisory  reviews  on  tne  proDOsal  for  redeveioomenr  of  tne 
Custom  House  and  tne  Board  of  Trade  Building.  We  though:  it  would 
be  heioful  to  summarize  tne  commission's  resoonses  to  tne  schemes 
presented  thus  far. 

Basically  we  have  looked  at  three  schemes: 

1)  An  addition  to  the  Custom  House  in  the  form  of  a  raised  olaza. 
which  woulc  entail  closing  India  Street; 

2)  A  new  structure  on  India  Street  between  tne  two  buildings, 
with  bridges  to  both,  which  woulc  narrow  tut  not  close  India 
Street; 

3)  An  addition  to  the  Board  of  Trade  Building,  with  a  bridge 
creating  a  link  to  the  Custom  House,  which  would  also  narrow 
but  not  close  India  Street. 

Tne  proDosal  for  a  three-story  rooftop  addition  and  additional 
mecnanical  pentnouse  on  top  of  the  Board  of  Trade  Building 
accompanies  all  tnree  schemes  outlined  aoove. 

This  matter  is  scneduied  for  further  advisory  review  on  3/ '2/91 
before  the  full  commission.  The  BRA  has  asked  tne  BLC  to  vote  to 
endorse  the  redevelopment  oroject  so  that  it  can  proceed  into  design 
development.  We  are  concerned  that  the  commission  not  oe  perceived 
as  issuing  a  conceptual  approval  before  an  application  has  even  oeen 
filed,  and  so  offer  the  following  as  a  draft  prooosed  statement: 

The  Boston  Landmarks  Commission  encourages  the  adaptive  reuse  of  the 
Custom  House,  a  designated  Boston  landmark,  and  tne  Board  of  Trade 
Building  (petitioned  to  be  designated),  and  offers  tne  following 
comments  to  exoedite  further  design  development  of  the  project.  The 
commission  has  only  reviewed  the  project  on  an  advisory  oasis  and 
makes  no  formal  or  binding  determinations  at  this  time  as  to 
approval  of  the  oroposals.  The  commission  recommends  tnat  an 
application  for  a  Certificate  of  Design  Approval  be  filed  as  soon  as 
tne  developers  are  ready  to  oroceed. 

1)    The  developers  have  stated  that  a  below-grade  linK  between  the 
two  buildings  would  not  oe  feasible,  because  it  would  pose 
extensive  structural  and  engineering  problems,  and  in  their 
view  would  not  be  aporopriate  for  tne  planned  luxury  hotel 


use.  The  commission  indicawed  tna:  the  conceot  of  an 
aDove-ground  connector  may  be  pursued,  orovided  that  it 
creates  minimal  physical  and  visual  intrusion  on  the  existing 
structures.  The  commission  was  not  receptive  to  a  scneme 
intended  to  make  a  "ooid  architectural  statement,"  as 
recommended  by  the  advisory  Boston  Civic  Design  Commission. 

2)  The  commission  found  advantages  to  the  Dlaza  scheme  as  a 
solution  whicn  could  minimialiy  intrude  on  the  buildings. 
However,  the  Transportation  Deoartment  has  indicated  that 
India  Street  may  not  be  closec.   It  is  our  understanding, 
then,  that  this  scneme  is  no  ! -^nger  oemg  pursuec. 

3)  The  addition  to  IS'  State  St.  requires  furtner  stucy,  as  noes 
the  Dridge  connector  utilized  in  the  scneme.  Suggestions 
induced  using  simplified  forms  and  glass  as  a  primary 
material.  Tne  transparency  of  glass  would  oermit  views 
through  to  tne  original  buildings,  would  improve  peaestrian 
orientation,  and  give  some  life  to  the  street.   Requested 
additional  information  included  how  the  Duildings  will  be 
serviced,  and  now  tne  addition  and  the  briages  would  oe 
attached  to  tne  main  buildings. 

^)    Standards  ana  criteria  for  the  Custom  house  shall  oe  met  m 
all  details. 

5)  The  oriage  connector  to  the  Custom  House  should  go  into  tne 
centered  portico  entrance,  and  should  try  to  work  with  the 
existing  stairs  ratner  than  require  tneir  relocation.  The 
commission  was  not  in  favor  of  altering  a  window  to  create  a 
doorway.   A  bridge  located  oetween  the  columns  would  oe 
preferable  to  enclosing  a  portion  of  the  portico  or  adding  a 
glass  structure  to  it. 

6)  The  addition  to  ''3''  State  should  allow  unobstructed  views  of 
the  2-story  arched  entryway  in  the  original  building.  The 
cora.mission  preferred  tne  scheme  with  a  central  atrium  in  front 
of  the  entryway,  limiting  floors  of  the  addition  to  outer 
"wings."  A-croD-off  lane  for  the  hotel  entrance  should  not  oe 
accessed  directly  from  Central  Street  or  State  Street,  out 
rather  should  "neck  down"  from  India  Street. 

7)  The  commission  was  com.fortable  with  the  massing  of  the 
proposed  rooftoo  addition  at  131  State,  and  will  make  furtner 
comments  on  tne  fenestration  and  materials  at  a  later  date. 

8)  The  commission  requests  that  the  stairs  on  the  McKinley  Square 
entrance  oe  restored. 


EXHIBIT  5 


P. I.e.  Indication  of  CONCEPTUAL  APPROVAL 

of 
CUSTOM  HOUSE/131  STATE  ST.  Connection 

On  the  basis  of  a  presentation  given  today,  February  14,  1991,  by 
both  the  Boston  Redevelopment  Authority  and  representatives  of  the 
Beal  Company  (the  designated  developer  of  the  Custom  House),  the 
Public  Improvements  Commission  (P.I.C.)  hereby  gives  conceptual 
approval  to  the  linking  of  the  Custom  House  Tower  to  the  131  State 
Street  building;  said  connector  element  to  be  subject  to  detailed 
urban  design  and  historical  review  procedures. 

The   P.I.C's   conceptual   approval   is   given   with   the   following 
conditions : 

1)      India  Street  will  be  preserved  as  a  public  street,  open  to 
two  lanes  of  vehicular  travel; 

2(  The  proposed  pedestrian  overpass  connecting  the  two 
buildings  will  have  a  minimum  clearance  of  twelve  and  one 
half  feet  above  the  finished  grade  of  India  Street. 

The  final  recommendation  for  action  will  be  submitted  to  the 
P.I.C,  with  complete  supporting  documentation  and  required  plans, 
for  a  formal  P.I.C.  hearing,  and  will  be  subject  to  the  P.I.C's 
final  review  and  approval. 

a jmcc/2960T 
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A 


MEMORANDUM 


MARCH    12,  1992 


TO:  BOSTON    REDEVELOPMENT   AUTHORITY   AND 

THEODORE   S.    CHANDLER,  ACTING    DIRECTOR 

FROM:  PAUL  BARRETT,  DIRECTOR  OF  ECONOMIC  DEVELOPMENT 

PAUL  REAVIS,  ASSISTANT  DIRECTOR  FOR  ENGINEERING  &  DESIGN 
WILLIAM  BARBATO,  CHIEF  PROJECT  ENGINEER 

SUBJECT:  ENGINEERING  AND  DESIGN  SERVICES  FOR  CUSTOM  HOUSE  PLAZA 


SUMMARY: 


REQUEST  AUTHORIZATION  TO  RETAIN    PRESSLEY  ASSOCIATES 
FOR  SURVEY   AND  DESIGN  SERVICES  FOR  THE  CUSTOM  HOUSE 
PLAZA  FOR  $121,000  WITH  FUNDING  PROVIDED  BY  THE  OFFICE  OF 
CAPITAL  PLANNING. 


On  April  24,  1991,  the  Boston  Redevelopment  Authority  advertised  a  request  for 
qualifications  for  the  Custom  House  Plaza  project  in  the  Boston  Herald.   Twenty  two 
consultant  teams  responded  to  this  RFQ.   By  July  of  1991,  the  BRA  senior  engineering  and 
design  staff  short  listed  the  teams  to  six  local  teams.   A  comprehensive  scope  of  services 
was  prepared  and  issued  to  all  six  teams  on  August  23,  1991. 

Each  team  was  requested  to  present  a  scope  and  man  hour  proposal  that  detailed  the 
following  tasks:  supplemental  surveys,  preliminary  design  and  engineering,  Public 
improvement  Commission  coordination  and  reviews,  community  participation,  final  design 
and  engineering,  bid  sen/ices,  resident  engineering,  preservation  planning,  and  geotechnical 
evaluations.    Each  team  came  forward  with  an  excellent  proposal.   A  comparison 
spreadsheet  summarizing  the  proposals  is  attached. 

The  ground  plane  around  the  Custom  House  will  be  a  complex  project.  The  MBTA  will  be 
extending  the  Blue  Line  platforms  below  State  Street,  and  plans  for  new  entrances  just  east 
of  the  Custom  House  at  McKinley  Square  are  undenway.   The  MBTA  will  also  be 
constnjcting  new  vent  structures  to  the  west  of  the  Custom  House.   To  coordinate  this 
work,  and  to  seek  the  MBTA's  participation  in  constructing  portions  of  the  ground  plane 
improvements  in  the  vicinity  of  the  Custom  House,  it  is  urgent  to  establish  a  design  and  to 
seek  its  implementation.    Further,  the  Central  Artery  project  will  be  routing  major  utility  lines 
through  McKinley  Square.    If  improvement  funding  is  to  be  sought  from  the  Artery  project,  a 
design  must  be  established. 

Evaluation  by  the  senior  design  staff  of  the  proposals  for  Custom  House  Plaza  resulted  in 
the  recommendation  of  Pressley  Associates.   The  three  lowest  proposals  have  a  1% 
variance.   Staff  recommendeds  the  team  that  includes  Pressley  which  is  a  51%  female 
owned  firm  and  Bryant  Associates  which  is  Boston  based,  minority  firm.     The 
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recommended  team   has  included  extensive  geotechnical  services  that  the  senior  staff 
believes  will  be  key  to  the  long  term  durability  of  the  improvements.   William  Pressley  was 
the  principal  designer  of  the  ground  plane  improvements  at  Quincy  Mari<et  which  date  to 
1970.   This  firm  also  designed  Marketplace  Center,  directly  adjacent  to  the  Custom  House 
and  was  the  lead  for  the  ground  plane  improvements  at  Harvard  Square  which  required 
extensive  phasing  to  accommodate  construction  of  the  MBTA  Red  Line  station.     Pressly's 
proposal  was  comprehensive;  a  copy  is  attached.   This  firm's  experience  in  the  immediate 
area  around  the  Custom  House  was  thought  to  be  essential  to  meeting  the  time  constraints 
the  MBTA  and  Artery  projects  are  creating. 

The  Mayor's  Office  of  Capital  Planning  has  allocated  $1,786,000  for  the  design  and 
constnjction  of  this  project.    Rather  than  fund  a  contract  for  all  services  at  this  time,  it  is 
recommended  that  the  contract  not  include  bid  services  and  resident  engineering.   A 
contract  for  $121,000  is  recommended  with  funding  to  be  provided  by  the  Mayor's  Office  of 
Capital  Planning. 


VOTED:  That  the  Director  is  authorized  to  execute  a  contract  with  Pressley 

Associates  in  an  amount  not  to  exceed  $121,000  for  the  deign  and 
engineering  services  related  to  the  Custom  House  Plaza  with  funding  to  be 
provided  by  the  Mayor's  Office  of  Capital  Planning. 
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MEMORANDUM 


APRIL  23,  1992 


TO: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
THEODORE  S.  CHANDLER,  ACTING  DIRECTOR 


FROM:  HOMER  RUSSELL,  ASSISTANT  DIRECTOR  FOR  URBAN  DESIGN 

AND  DOWNTOWN  PLANNING 
PAUL  BARRETT,  ASSISTANT  DIRECTOR  FOR  ECONOMIC 

DEVELOPMENT 
BRIAN  DELOREY,  DEPUTY  DIRECTOR,  ECONOMIC 

DEVELOPMENT 
JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER,  ECONOMIC 

DEVELOPMENT 


SUBJECT:     CUSTOM  HOUSE 


SUMMARY: 


THIS  MEMORANDUM  REOUESTS  THAT  THE  BOSTON 
REDEVELOPMENT  AUTHORITY  AUTHORIZE  THE  DIRECTOR  TO 
EXECUTE  AN  AMENDED  NOTE  AND  MORTGAGE  FOR  THE  CUSTOM 
HOUSE  WITH  THE  GENERAL  SERVICES  ADMINISTRATION. 


The  Boston  Redevelopment  Authority  (BRA)  purchased  the  Custom  House  from  the 
General  Services  Administration  (GSA)  on  October  9,  1987  for  $11  million.   At  that 
time,  a  downpayment  of  $1.1  million  was  made,  and  the  GSA  granted  the  BRA  a  note 
for  $9.9  million  secured  with  a  mortgage  on  the  property.    Following  one  designation 
round  which  proved  unsuccessful,  the  BRA  granted  tentative  designation  to  the  Beal 
Companies  on  July  26,  1991.   The  Beal  proposal  is  to  rehabilitate  the  Custom  House 
into  a  luxury  hotel  operated  by  Inter-Continental  Hotels.   The  adjacent  131  State 
Street  building  would  also  be  rehabilitated  for  hotel  use,  resulting  in  a  single  hotel 
property  containing  340  hotel  rooms. 

The  BRA'S  purchase  of  the  Custom  House  from  the  GSA  was  predicated  upon  the 
designated  developer  assuming  the  BRA's  note  for  the  building  at  the  commencement 
of  the  lease  term.    The  terms  of  the  GSA  note  call  for  the  balance  of  $9.9  million  to  be 
paid  in  quarterly  installments  of  interest  only  through  October  of  1992  and  then  in 
quarterly,  self-amortizing  payments  through  October  of  1997.   This  payment  schedule 
can  no  longer  be  supported  by  the  Custom  House  project. 
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Therefore,  the  BRA  has  renegotiated  the  terms  of  the  note  with  the  GSA  to  lengthen 
the  payment  term  to  an  additional  30  years,  reduce  the  contract  interest  rate  from 
1 1 .0%  to  6.0%,  and  to  allow  the  payments  under  the  new  terms  to  begin  when  the 
project  closes  its  financing,  but  in  any  event  no  later  than  December  31 ,  1992. 

The  attached  letter  from  the  GSA  sets  forth  the  new  terms  for  the  payment  of  the  GSA 
obligation.   The  documentation  incorporating  the  terms  set  forth  in  the  GSA's  letter 
will  be  provided  by  the  GSA.   These  new  terms  are  a  key  ingredient  in  the  successful 
redevelopment  of  the  Custom  House. 

An  appropriate  vote  follows. 


VOTED:         That  the  Director  be  authohzed  to  execute  a  revised  note  and 
mortgage  for  the  Custom  House  with  the  General  Services 
Administration,  as  well  as  any  other  documents  deemed 
necessary  and  appropriate  related  to  the  restructuring  of  the 
obligation  of  the  Boston  Redevelopment  Authonty  to  the  General 
Services  Administration  with  respect  to  the  Custom  House. 
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General  Services  Administration 

Federal  Properly  Resources  Service 

Washington,  DC  20405 

April    23,     1992 

Mr.  Theodore  Chandler 

Director 

Boston  Redevelopment  Authortiy 

One  City  Hall  Square 

Boston,  MA   02201 

Dear  Mr.  chandler 

This  letter  confirms  the  terms  and  conditions  of  the  debt  of 

the   Boston   Redevelopment  Authority   to   the  General   Services 

Administration  with  respect  to  the  Boston  Custom  House. 

On  December  18,  1986,  the  city  of  Boston  accepted  the  General 
Services  Administration's  offer  to  sell  the  Boston  Custom  House  to 
the  Boston  Redevelopment  Authority  for  $11,000,000.  The  sale 
closed  on  October  9,  1987.  The  terms  were  $1,100,000  paid  at 
closing  and  a  note  to  the  General  Services  Administration  in  the 
amount  of  $9,900,000.  The  terms  of  the  note  are  interest-only 
payments  of  $272,250  quarterly  through  October  1992,  principal  and 
interest  payable  thereafter  to  fully  amortize  by  October,  1997. 
The  Boston  Redevelopment  Authority  paid  $1,100,000  at  closing  and 
made  13  quarterly  interest-only  payments  totalling  $3,539,250. 

The  note  will  be  restructured  for  a  thirty  year  term  effective 
July  9,  1992.  The  contract  interest  rate  will  be  the  current  value 
of  funds  to  the  U.S.  Treasury  at  the  time  of  closing,  currently 
6.0%.  Payments  will  be  made  quarterly  on  same  dates  as  the 
existing  note  and  will  be  interest-only,  based  on  an  outstanding 
principal  of  $9,900,000. 

At  project's  financing  closing  or  not  later  than  December  31,  1992, 
whichever  is  earlier,  the  Boston  Redevelopment  Authority  will  also 
remit  to  GSA  a  lump  sum  payment  in  the  sum  of  $1,050,000.  The 
$9,900,000  principal  will  be  paid  as  a  balloon  payment  at  the  end 
of  the  30 -year  term.  The  $9,900,000  principal  may  be  prepaid  in 
whole  or  in  part  at  any  prior  time. 

The  GSA  will  deliver  to  the  Boston  Redevelopment  Authority  a 
restructured  note  and  mortgage  incorporating  these  terms,  as  well 
as  any  other  documents  necessary  to  complete  this  transaction. 
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Earl  E. 
Commissi 
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